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After the editions of the Limited Liability 
Act which have already appeared by Mr. Words- 
worth, Mr* Cox, and Mr. Sweet, it is not without 
some hesitation that another work of the same 
kind has been submitted to the profession and 
the public. The materials however for the 
greater part of the notes contained in the fol- 
lowing pages had been collected, many of the 
notes had been already written, and the pre- 
cedents had been prepared for publication, before 
it was known to the writer that the works 
alluded to were in the course of preparation; 
and though their publication might otherwise 
perhaps have deterred him from completing his 
design ; yet the plan of the present book seemed 
to be so materially different from those pre- 
viously adopted, that it seemed likely to be useful 
in cases, and for purposes, not within the con- 
templation of other editions. 

The object of the present publication has been, 
indeed, to present not simply an edition of the 
new Act, with precedents of deeds of settlement 
for companies registering under it; but also, 
in the notes, as compendiously as possible, a 
summary or manual of the general law of joint 
stock companies ; and to apply that law in prac- 
tice by referring it to the different sections of the 
new Act of Parliament, and to the clauses of the 
deeds of settlement and alteration. The method 
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thus followed has of course its disadvantages. Pri- 
marily, and especially, it excludes the possibility 
of any regular division and classification of the 
subject. And it has involved necessarily some re- 
petition, and led possibly to some incompleteness. 
Of these and other defects the editor is fully 
sensible. It has, however, it is hoped, some 
countervailing advantages; the principal of which, 
perhaps, is that it brings the different principles 
and decisions which bear upon any case occurring 
in practice, into immediate juxta-position with 
and application to it. All commentaries, no 
doubt, possess this recommendation ; it has been 
sought in the present instance, with however 
imperfect success, to embody in the convenient 
form thus suggested, as complete a compendium 
of the general law of companies as the framework 
so prescribed would admit of. 

6, New Square, Lincoln's Inn, 
Michaelmas Tcnn, ISoo. 
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PREFACE 

ON THE POLICY OF THE ACT. 



The policy of the enactments which are stated 
in the following pages, does not, in a commentary 
on their legal import and effect, strictly come 
under consideration. But the important change 
which has been made in the general law of part- 
nership by the Limited Liability Act, has caused 
so much interest, and is open to so much difference 
of opinion, that some remarks by way of preface 
on the questions thus raised, seem to be not 
only legitimate, but even necessary, in any 
complete edition of the Act. Perhaps, too, it 
may be, that the duty of stating and interpret- 
ing the law, and interpreting it soundly and 
liberally, which is the proper province of the 
lawyer, is rather fulfilled than departed from, 
in those criticisms on its abstract justice or 
practical prudence, which are primarily within 
the province of the law-giver. 

The present editor, however, must disclaim 
at once all idea of attempting any such critical 
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examination of the merits or probable operation 
of the change of law now in question ; an exami- 
nation for which, to mention no other disquali- 
fication, he has neither the leisure nor the 
materials. The following suggestions are put 
forth simply as the result of such consideration 
as he has been enabled to give, as a lawyer, to 
the nature and effect of the new enactments, 
whilst he was engaged in the task of editing 
and annotating on them. 

The first remark, then, that occurs, is this : — 
limited liability, be it right or wrong, is not 
new. Incorporation, which is as old as the 
English law, is, in fact, not a limitation, it is a 
positive extinction, of the individual liability. 
And in modern times, this privilege has been 
accorded to trading partnerships, — not with 
reference to any peculiar qualification which the 
individual company might be supposed to pos- 
sess, in the nature of its business or otherwise, 
for enjoying this immunity without injury to its 
creditors or the public, — but simply whenever 
the projectors have been of sufficient wealth, or 
their scheme of sufficient general importance, to 
procure the passing of an Act of Parliament. 
Every railway company without exception has 
limited liability. So have all, or nearly all, other 
companies for executing any public work which 
requires the authority of Parliament. As to these 
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companies, indeed, the limited liability of the 
subscribers is, so to say, stereotyped by the 
Clauses Consolidation Acts, which have recog- 
nised the policy of limited liability for the whole 
class of companies to which they apply. 

Again, there are other large classes of com- 
panies, among which the most conspicuous are 
the great steamboat companies, which are 
incorporated by charter from the Crown, and 
thus possess limited liability. 

Here, then, we have the principle of limited 
liability in full operation by virtue of special 
laws or privileges; and by analogy from these 
cases, the probable operation of the new Act 
may fairly be judged of. And in none of these 
cases (it is especially to be noted) is the creditor 
a party to the restriction which excludes him 
from his remedy against the entire property of 
every shareholder. Nor has he necessarily any 
notice at all of the limited constitution of the 
company he is dealing with. 

Again ; many trading companies, not incor- 
porated, make a practice — insurance companies 
universally do so— of limiting their contracts, so 
that the policy-holder, or other creditor, in effect 
takes subject to a limited liability on the part of 
all the shareholders. This is matter of every 
day experience. 

Now, to apply these instances; and to take 
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first, the case last put, of companies by their own 
contracts limiting their shareholders' liabilities. 

Here it is insisted that the creditor is a party 
to the restriction; he has notice of it, and he 
accepts it ; accordingly he cannot complain. But 
if he were not thus a party to the contract, it is 
argued (which in a system of statutory limitation 
he would not be), then he would be unjustly 
dealt with. 

Now this line of argument appears to raise 
quite the point in issue ; and the illustration 
supplied by the existing companies in question, 
seems therefore quite material. What then, it 
is to be inquired, are the facts of the problem 
about this question of notice ? Has the creditor, 
in the new system of statutory limitation, or has 
he not, necessarily, and in all cases, notice of the 
nature of the contract he is about to enter into ? 
and if he has, is it, or is it not, his own free act 
if he accepts the contract ? It certainly seems to 
the writer, that these questions can be answered 
only in the affirmative. 

Turn to the Limited Liability Act. 

The provisions of the 4th and 5th sections of 
the Act, taken with the condition imposed by 
the first section, that the name of every company 
shall express its limited constitution, seem to 
render it as a matter of fact impossible that 
any body should deal with such a company 
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without having notice of the nature of the con- 
tract he is about to enter into. But even were 
this not so, the circumstance that the rule hence- 
forth is that the liability of the shareholders in 
companies or partnerships acting by directors is 
limited, while the contrary case is the exception, 
would be alone sufficient to put every company 
in future in the position in which every insur- 
ance company always has been, viz., a position 
in which the presumption is that every contract 
made by the company is limited, until the 
contrary is shown. If so the creditor is only 
restricted by his own act. Nor can it be said 
that there is no choice for him. Every trader 
will not (now the new Act is passed), be a com- 
pany, still less a company with limited liability. 
And as matters have stood, even before the Act, 
an insurer really had no choice; for every 
insurance company limits its policies. 

There seems, therefore, looking at the matter 
practically, no reason to suppose that the Act, if 
its fair and bona-fide operation be looked to, will 
operate at all more injuriously than many systems 
which for many years past have been in full 
and extensive operation. The Act seems, indeed, 
only to make of universal application, that rule 
which heretofore has been frequently adopted by 
the special agreement of the parties, or (as a 
statutory rule) has been frequently enforced by 
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means of applications to Parliament or the Crown. 
And in this point of view the measure has every 
consideration of natural equity to support it. It 
may with great confidence be affirmed that a rule 
of mercantile law should never be made matter 
of privilege (a). 

It has been suggested, however, that the Act 
may be easily evaded; and that every private 
tradesman may register under it a fictitious com- 
pany with, say, £200 capital, on the understand- 
ing that the shareholders are, immediately after 
registration, to retransfer to the projector, who 
will thereupon go on with his business, without 
any necessity for paying his debts, beyond the 
£200. No doubt the attempt is conceivable. But 
to say nothing of the difficulty of any body's pro- 
curing twenty-four friends to lend themselves to 
this fraud upon the Act of the necessity of each 
of these persons bona fide paying his £2 a share, 
(a fact to be deposed to) ; — of the expense of a 
long deed of settlement, and the other formalities 
of registration ; — and finally of the necessity of 
two of the twenty-four coadjutors continuing with 
the original projector as directors of the partner- 
ship ; with the further disagreeable inconvenience 

(a) On the question of privilegm, which appear to have been 
held in great abhorrence by the Roman law, Cicero may be con- 
sulted— (Or. pro Domo 17):— " Vetant leges sacratas, vetant XII. 
tabulae, leges privis hominibus irrogari ; id enim est peivileoium : 
nemo unquam tulit," &c. 
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of an auditor appointed or approved by the 
Board of Trade; — it appears to be conclusive 
against the success of such a concern, that the 
inevitable use by it of a name with the word 
" limited" therein, must needs direct every cre- 
ditor's attention to the prudence of trusting it at 
all ; while, as it would have, by the supposition, 
only £200 to trade with, it would probably, by 
the appearance of its place of business, and other 
similar circumstances, strongly invite inquiry. 

Practically, then, there seems little reason to 
apprehend from the new Act any danger to the 
creditors which might not be found under sys- 
tems already in operation. 

The question however has been raised, whe- 
ther, as regards the creditor, the principle of the 
Act is not in fault, and whether that principle is 
not inconsistent with abstract right and justice. 
Leaving, then, the merely practical view of the 
case which has hitherto been taken, what, it 
must be inquired, are the abstract merits of the 
new rule ? It has been argued that unlimited 
liability follows by way of logical and inevitable 
deduction from the Law of Partnership, so that 
it cannot be entrenched upon without denying 
fundamental principles of law. And the argu- 
ments, as far as the writer understands them, are 
these : — 

1. It is the fundamental principle of the Law 



Digitized by Google 



xiv 



FREFACE 



of Partnership, that the one co-partner should 
be the agent of the other, and have authority to 
bind him in all* matters within the scope of the 
partnership contract; but if so, the contract is 
as binding on the sleeping partner as on the 
active one ; and to admit a power to restrict its 
extent in the case of the former, when confessedly 
there can be none in the case of the latter, by 
any stipulation to which the creditor is not a 
party, is to deny the first principles of partner- 
ship.* 

2. It is argued that the right to share the pro- 
fits implies, as a matter of natural justice, a lia- 
bility also to the losses, in solido, to the full 
extent of the partner's property. Qui sentit com- 
modum, it is said, sentire debet et onus. 

As to the first of these arguments ; — it may be 
freely admitted that it would be contrary to na- 
tural justice, as well as to the principles of the 
Law of Partnership, that a creditor or other con- 
tractor should be bound by terms to which he 
has not expressly or by fair implication assented, 
even as far as regards a party with whom he only 
contracts through another's agency. But a fal- 

* The general argument against the principle of limited liability 
partnership, seems to be well and forcibly put by Mr. Sweet, in a 
pamphlet entitled ••Observations on the Rule for ascertaining the 
Debtor and Creditor in Mercantile Transactions f printed in the 
Appendix to Mr. Sweet's recent edition of the Limited Liability 
and Companies Registration Act. 
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lacy surely lies in assuming that in the present 
case the creditor does necessarily contract without 
such knowledge or assent. If (which is the case 
necessarily in all companies under the Limited 
- Liability Act) the director contracting must needs 
contract only to a certain limited extent so far as 
regards himself, of course the creditor cannot 
suppose that the director means to pledge the 
credit of any third party, to any greater extent 
than he pledges his own. And this seems to be 
a sufficient answer to the argument from agency. 
If there can be no unlimited contract by the 
principal, there can of course be no agency for 
the purpose of making such a contract. 

The second argument, founded on sharing the 
profits, seems to beg the whole question as to 
extent of liability. No one can deny that parti- 

■ 

cipation in profits entitles third parties to pre- 
sume, prima facie, that the person participating 
is a partner, and consequently that the partner- 
ship contracts are authorised by him; but the 
question still remains, what are the contracts, and 
how far they go. There seems but little abstract 
fairness, for instance, in one of a dozen persons 
who are equally interested in a contract of the 
value of, say, £12,000, having to pay the whole 
sum, and not his own £1000 only (because as it 
is said he is liable in solido) ; and then having 
to get such part of the remaining £11,000 as he 
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can from his co-contractors, while the creditor, 
who knew as well as the suffering partner, that 
he was contracting, not with one man but twelve, 
takes the entire benefit, and is saved harmless. 
Why, in such a case, considered abstractedly, 
should the creditor be considered as not knowing, 
(and therefore not consenting) that the parties 
were to be liable to him each for his own share 
only (as in the civil law) — or again, in fixed 
sums, and to limited amounts. The only reason 
why, in the English law, he has been presumed 
to give no such consent, is that the rule of law 
has been in accordance with what is so pre- 
sumed ; but if the rule were changed, there 
seems no reason whatever, in the nature of 
things, why the creditor should not be held to 
infer that rule, whatever it wera, from the 
mere fact of his dealing with a partnership. It 
is fair, no doubt, in a word, that the partner who 
takes the profits should be liable to the creditor 
for the losses ; — but if it is asked to what extent ? 
the answer surely is — to the extent for which 
the creditor and he have contracted. The ques- 
tion what this contract is, depends (where 
there is no special stipulation) on what the law 
says must be presumed. 

Again : hitherto the case has been considered 
simply as regards the creditor, — but it must not 
be forgotten that there is also another party con- 
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cerned, viz., the innocent shareholder, who quite 
as often purchases shares in a joint stock com- 
pany without any suspicion that he is thereby 
pledging all his property to the credit of the 
concern; as a creditor deals with such a com- 
pany without knowing that their liability is 
limited. How often are shares in the gas com- 
pany of a neighbouring town taken by persons 
totally ignorant of the nature of such a purchase, 
for the sake perhaps of local influence, or other 
similar reasons, — when, if the investers knew 
the consequences, they would never take such a 
step ? And how often do women and other per- 
sons ignorant of business, buy into such com- 
panies as an investment, without imagining them- 
selves liable to lose in any case anything beyond 
the amount of the shares ? Now it may surely 
be asked, whether in cases like these, there is 
any principle whatever of natural justice which 
requires that these innocent persons must, at all 
hazards, be bound to make good the acts and 
dealings of their directors, without reference to the 
extent to which those acts and dealings may go, 
to the full amount of their fortunes ? They are 
not active partners. The creditor well knows 
that. But when he knows that there is a num- 

■ 

ber of persons who are in fact sureties for all the 

contracts of the parties he is dealing with, of 

course he acts accordingly. If he did not know 

b 
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this, — and if the fule of law were altered, he 
would not know it, — or rather he would know the 
contrary, — then he would not so act, and neither 
he nor the partner would he injured. 

On the whole there seems no reason for con- 
sidering the rule of English law, that the active 
partner is empowered to bind the sleeping part- 
ner, in solldoy and for the whole contract, and 
to the full extent of his property, as otherwise 
than an arbitrary one. In no other system 
of jurisprudence it is believed, does such a 
rule exist. In the French law, in the Scottish 
law, even in the laws of many of the States of 
America, which are in effect only the English 
law modified ; and finally, in the Roman civil 
law, — (b) the rule is different. In none does it 

(b) See Story on Partnership, s. 95, p. 133, and s. 165, p. 257. 
The passage from the Digest cited by Professor Story, Dig. lib. 45, 
tit. 2, L 11. ss. 1, 2, is as follows — " § 1. Cum tabulis esset com- 
prehensum, ilium et ilium centum aureos stipulatos, neque adjectum, 
ita ut duo rei stipulandi essent, — virilem partem singuli stipulati 
videbantur. § 2. Et e contrario cum ita cautum inveniretnr, Tot 

AUREOS RECTE DARI 8TIPDLATDS EST JULIUS CARrUS, — SP0P0NDIMUS 

ego Antoninus Achilleus, et Cornelius Dius ; partes viriles 
deberi : quia non fuerat adjectum singulos in solidum spopondisse, 
ita ut duo rei promittendi fierent:" — which shows that in the 
absence of stipulation each partner is liable, not in solido, but for 
his own share only on his own contract ; and see also Inst. Tit. xxv. 
2, which shows that a stipulation in a partnership that one partner 
shall be liable to no loss is good ;— while it is the ordinary rule 
of the Roman law that no one is liable on a contract except the 
principal ; and consequently that the active partner cannot pledge 
his copartner's credit without his assent 
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imply liability in solido, to the full extent of the 
property of every partner. And there seems 
therefore no reason for keeping up among our- 
selves a provision which, so far from being re- 
quired by the dictates of natural justice, operates, 
as far as regards the shareholder, with singular 
harshness, and as far as regards the creditor, so 
as to induce him to rely, without inquiry, on 
his powers and remedies against innocent third 
parties, rather than on the prudence in other 
respects, or in other words, on the intrinsic 
merits of the contract itself. 
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THE 

LIMITED LIABILITY ACT, 1855. 

18 & 19 Vict. Cap. 133. 

An Act for limiting the Liability of Members of 
certain Joint Stock Companies (1). 



W 



HERE AS it is expedient to enable mem- Mode of ob- 
bers of joint stock companies to limit the mitedlilbi- 



liability for the debts and engagements of such futu?e b c y o; 

pauies. 

(1) The Act is not compulsory in its application. The On the 
Companies' Registration Act, 7 <fc 8 Vict. c. 110, on the ^wmot 
other hand, is compulsory on all companies within its scope, thk act 
but companies, registering or registered, provisionally or APFLIE8, 
completely, under that Act may, at their option, avail them- 
selves, or not, of the Limited Liability Act. The companies 
which are entitled, on compliance with the conditions 
mentioned in the Limited Liability Act, to avail them- 
selves of its provisions, are divided into the three following 
classes : — 

1. Companies formed after the passing of this Act New com- 
(August 14, 1855), expressly under this Act, and the P* 11108 - 
Companies' Registration Act, 7 & 8 Vict. c. 110 (not 

being insurance companies), with a capital divided into 
shares of not less than £10 each. 

2. Companies completely registered, before or after the Existing 
passing of this Act, under the Companies' Registration a ^J^ 08 ' 
Act (not being insurance companios), whether originally tered. 
formed with or without such a division of capital as 

above mentioned (subject to the requisite alteration being 

B 
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THE LIMITED LIABILITY ACT. 



section i. companies to which they are now suhject : Be it 



On the 
Companies 
to WHICH 
the Act 



B. Statu- 
tory. 



Companies 
applying 
under the 
Limited 
Liability 
Act (unless 
formed by 
special 
statute) 
must be 
within Re- 
gistration 
Act. 



What com- 
panies with- 
in Registra- 
tion Act. 



1. All joint 
stock com- 

Sanies esta- 
lishcd in 
England or 
Ireland, 

2. For any 
commercial 
purpose, or 
purpose of 
profit, or for 
assurance 
(except cer- 
tain specified 



made in this last point, if the company avails itself of 
the present Act). 

3. Companies constituted before or after the passing 
of this Act, under any private Act of Parliament, not 
being insurance companies. 

These three classes are provided for by the first, 
second, and third sections respectively of the Act ; and 
if they wish to avail themselves of its provisions, they 
must comply with the formalities respectively mentioned 
in the three sections as applicable to their respective 
cases. 

It will thus be seen that no company, not constituted 
by special statute, can avail itself of the Act — unless it 
be a company actually registered or a company whi-ch from 
its nature and constitution would be entitled to be regis- 
tered under the 7 Sf 8 Vict. c. 110. And that all 
companies within the latter Act (except insurance com- 
panies), if properly constituted as to shares, already are, 
and if not so constituted may vary their constitution in 
that respect so as to become, entitled to comply with the 
conditions, and avail themselves of the protection, of the 
Limited Liability Act. 

It is necessary therefore, in order to ascertain what 
companies may avail themselves of the present Act, to 
inquire what companies are within the operation of the 
7 <fe 8 Vict. c. 110. 

The sections of that Act which govern this question, 
are the 2nd, 63rd, and 64th, and they are as follows : — 

" § 2. This Act shall apply to every joint stock company 
as hereinafter denned, established in any part of the 
United Kingdom of Great Britain and Ireland, except 
Scotland, or established in Scotland, and having an office 
or place of business in any other part of the United 
Kingdom, for any commercial purpose, or for any purpose 
of profit, or for the purpose of assurance or insurance 
(except banking companies, schools, and scientific and 
literary institutions, and also friendly societies, loan 
societies, and benefit building societies, respectively, duly 
certified and enrolled under the statutes in force respect- 
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18 & 19 VICT. c. 138. 3 

therefore enacted by the Queen's most excellent Section 1. 

ing such societies, other than such friendly societies On thb 
as grant assurances on lives to the extent hereinafter ^whwh 
specified), and the term Joint Stock Company shall the act 
comprehend every partnership whereof the capital is A ** um - . 
divided, or agreed to be divided, into shares, and so as «j 0 intstock 
to be transferable without the express consent of all J^P™* " 
the co-partners ; and also — j. ah pkrt- 

Every assurance company or association for the purpose fj^ecF^ith 
of assurance or insurance on lives, or against any contin- transferable 
gency involving the duration of human life, or against shares - 
the risk of loss or damage by fire, or by storm, or other moecam^ 
casualty, or against the risk of loss or damage to ships P* niea — 

*" . * ,. r (These com- 

at sea, or on voyage, or to their cargoes, or for granting panies are 
or purchasing annuities on lives, and also every institu- "JJJJJjJjJ, 
tion enrolled under any of the Acts of Parliament relating from Limited 
to friendly societies, which institutions shall make assur- ActJ Uty 
ances on lives, or against any contingency involving the 
duration of human life, to an extent upon one life, or for 
any one person, to an amount exceeding £200, whether such 
companies, societies, or institutions shall be joint stock 
companies or mutual assurance societies, or both; and also — 

Every partnership which, at its formation or by subse- 3. partner- 
quent admission (except any admission subsequent on ships of 
devolution or other act in law), shall consist of more 25 members, 
than twenty-five members ; and except where the provi- 
sions of this Act are expressly applied to partnerships Act limited 
existing before the said 1st day of November (1844), it panics 
shall be held to apply only to partnerships, the formation [^^J^ 
of which shall be commenced after that date. Provided, 
nevertheless, that except as hereinafter specially pro- 
vided, this Act shall not extend to any company for Act not to 

executing any bridge, road, cut, canal, reservoir, aque- a PP ly **? 

0 * . . _ * _ companies 

duct, waterwork, navigation tunnel, archway, railway, forpariia- 
pier, port, harbour, ferry, or dock, which cannot be JJJJpJjJ 
carried into execution without obtaining the authority of 
Parliament. Provided also that except as hereinafter is or incorpo- 
specially provided, this Act shall not extend to any ^tute 7 
company incorporated, or which may be hereafter incor- charter, or 
porated by statute or charter, nor to any company ^ ttera 

b 2 
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sucnox 1. Majesty, by and with the advice and consent of 

On the authorised, or which may be hereafter authorised, by 
towhIc? statute or letters patent, to sue and be sued, in the 
the Act name of some officer or person. 

applies^ ^ Nothing in this Act contained shall extend or be 
pntent ; ex- construed to extend to any partnership formed for the 
specially r ° working of mines, minerals, and quarries of what nature 
mentioned. 80ever> on the principle commonly called the Cost-Book 

companies & 64. Nothing in this Act contained shall extend or be 

from 1 the construed to extend to partnerships in Ireland, commonly 

Act '* called 1 Anonymous Partnerships, ' formed under and 

and Irish by virtue of an Act passed in the Parliament of Ireland, 

anonymous <* r 

partner- in the 2 1st and 22nd years of the reign of his late 

ships * Majesty, King George the Third, intituled ' An Act to 
promote Trade and Manufactures by regulating and en- 
couraging Partnerships. 9 " 

The effect of this somewhat arbitrary and illogical mass 
of definition (so called), qualification, and exception (classi- 
fication it certainly is not) appears to be as follows : — 

What A " Joint Stock Company," is " defined" as "com- 

SBSSrS 8 prehending,"- 

Vict. c. no, 1. All partnerships constituted with transferable 
oTi^&TJ 68 shares. 2. All insurance companies (which for the pre- 
Vict. c. 133. sen t purposo may be neglected — inasmuch as all insurance 
companies are expressly excepted from the Limited Lia- 
bility Act). 3. All associations for granting or purchasing 
annuities on lives. 4. Friendly societies making certain 
All compa 8 P ecme d assurances on lives (which may also be omitted 
nies formed from the present consideration). 5. All partnerships con- 
l&ufaot' sistiug (otherwise than by mere operation of law), of 
being more than twenty-five persons. The enactment then is, 

in su. vtx uco ' 
companies) : 

that all "joint stock companies," that is to say, (omit- 
transferable ^8 tne ^nd and 4th of the above classes of cases, as 
shares; being excepted from the present consideration), — all 
than* S ore partnerships constituted with transferable shares, — or con- 
; sisting, otherwise than by operation of law, of more than 
granting or twenty-five persons, — (not being insurance companies), — 

and also all "associations" (whether constituted in trans- 
nuities ; ferable shares or not, and whether of more than twenty-five 
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the Lords Spiritual and Temporal, and Com- sectiow i. 

persons or not (a)), "for granting or purchasing annuities 0lf THM 
on lives," — if commenced to be formed after November 1st, Companies 
1844 (6) ; — and if established in England or Ireland, or thb act 
in Scotland with a place of business in England or Ire- APPLIEi8 - 
land, — for any commercial purpose, or purpose of profit 4. if "esta- 
— and not falling within any of the specific exceptions Sand or 
mentioned in the enactment and stated below, — are the Ireland ; or 
companies, and for the present purpose the only com- with a'pJace 
panies,— to which the Registration Act applies. The gj JgfejJ 
same classes of companies, however, if existing on the 1st or Ireland ; 
November, 1844, may be registered (if they so desire) Commercial 
under the Act of the 8th Victoria, on making the vari- purpose or 
ations in their constitution and otherwise, which (if any) profit^ ° f 
may be necessary for bringing them within that Act (c). (®* copt 

The two first requisites, then, which must be satisfied oompaniM). 
before any company can be pronounced within the scope 
of the Registration Act, are these : — 

1. The company must be "established" in England Establish- 
or Ireland, or "established" in Scotland, and "having ™^° n f y the 
an office or place of business " in England or Ireland. 

2. It must be a company established for some " com- 
mercial purpose," or "purpose of profit " (d). 

(a) One of the " conditions" imposed by the Limited Liability 
Act on all companies registering under that Act, is, that the deed 
of settlement must be executed by shareholders "not less than 
twenty-five in number," so that in all the cases mentioned in the 
text, there must (if the company is registering under the Limited 
Liability Act) be at least twenty-five original shareholders. The 
provisions of the Registration Act, however, on this point, are in 
the disjunctive, as stated in the text ; and any partnership with 
transferable shares is within that Act, whether there be only two 
partners, or twenty-five or more. 

(b) See Baker v. Plashitt, 5 C. B. 262. "The company must 
actually have begun to exist as a company " (before that day), per 
Maule, J. And see Shaw v. Holland, 15 M. & W. 136. 

(c) See section 59 ; which expressly excepts assurance companies, — 
an exception which, as already observed, is also contained in the 
Limited Liability Act ; and see also section 60, which places compa- 
nies begun or formed after the passing of the Registration Act, Sept. 1, 
1844, in the same position as companies begun or formed after Nov. 1, 
1844, as far as the provisions of the Act shall be applicable to them. 

{d) 7 & 8 Vict. e. 110, s. 2. The section adds, "or for any 
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the Act 

APPLIF8. 

What coni- 
<< 



l mons, in this present Parliament assembled, and 
by the authority of the same, as follows : 

0» the With respect then to the question, what companies 
to M wh1™ are, by virtue of these provisions, within the scope of 
the Registration Act, the following decisions have been 
made : — 

1. As to the locality of the company ; it has been 
UfaMahad" held that a company formed for making a railway in 
or frefand? Spain, and conducted by a board of directors in London, 
biish^i in uwted by a committee at Madrid, was a company 
Scotland, "established" in England, though it " operated " chiefly 
of i bu« a iuet C6 abroad, and was within the 2nd section of the 8th Vict, 
iu En^iaud c. 110(e). Again; in Butt v. M&nteaux (/), a com- 
or re an . f ormec i f or working mint's in Australia, purported to 

Bim'v 'moii- ^ e a socie'te' en commandite, having " its seat " in Paris, 
but it was in fact carried on exclusively in England. A 
bill by the shareholders against the directors for an 
account of the partnership property was sustained, not- 
withstanding that it was objected that the company ought 
to have been, but was not, registered under the Act, the 
Vice-Chancellor (Sir W. Wood) observing that " it would 
be difficult to hold " (as between the shareholders and the 
directors) "that the society could ever, under any cir- 
cumstances, be registered as an English society," — as 
such a course would subject the shareholders to a class 
of liabilities totally different from that for which they 
had contracted. With reference to the point now under 
consideration, viz., what was the true locality of the 
company, there is no decision in the case, but it seems 
to show that unless a company's English or Irish domicile 
of business, — or to use the words of the Registration Act, 
unless its "establishment" in England or Ireland, by 

purpose of assurance or insurance," an addition which for any 
purpose was surplusage (inasmuch as the section contains more 
elaborate provisions to the same effect and purpose, only a few lines 
below) ; and which for the purpose of stating what companies are 
within the Limited Liability Act, (not applicable to Insurance Com- 
panies), may at all events be omitted. 

(e) Re Madrid and Valencia Railway Company y Exparte 
Turner, 3 D. & Sm. 127 ; 2 Mac. & G. 169. 
(/) 1 K. & John. 98. 



Digitized by Google 



13 & 19 VICT. c. 133. 7 
I. Any joint stock company to be formed Section 1. 

having a place of business there, be bond Jide in accord- On- thb 
ance with the partnership contract, — the company will not ^ t ^wSS 
be allowed, so far as that point is concerned, to insist on thb act 
being within the Registration Act, and so to avail them- APPLIEa - 
selves of the privilege of registering under the Limited 
Liability Act. 

In a still more recent case(</), in which an incorporated Carron Com- 
company whose chief office and works were in Scotland, 21*2^' Mc 
had also agencies and offices for sale of goods in England, 
it was held by the House of Lords, dissentiente Lord 
St. Leonards, and reversing the judgment of Sir John 
Romilly, M.R., that * 1 for the purposes of that case," 
[viz. — the right to sue in Scotland, notwithstanding a 
creditor's administration decree in England], the com- 
pany, though a corporate body, and "therefore, strictly 
speaking, having no locality," were a Scotch company. 
That they were, however, for some purposes, " established 
and represented " in England, the Lord Chancellor con- 
ceded : and Lord St. Leonards, who cited the Madrid 
and Valencia Railway case (h), is reported to have said, 
" The company has two domiciles for jurisdiction, and I 
do not see why the domicile should be placed where the 
goods are manufactured, rather than where they are sold. 
On general reasoning I think the company may be treated 
within our jurisdiction." On this last point his lordship 
was overruled, but that the Carron company had an 
" establishment " in England was by all conceded ; and as 
the Act 8 Vict. c. 110, now under consideration, in fact 
proposes, as the test of a Scotch company's locality in 
England, this very condition, viz. — an office or place of 
business in England ; — such a condition, though insufficient 
to give jurisdiction to an English court of justice for the 
purposes of an injunction excluding the ordinary rights 
of Scotch subjects, must nevertheless be deemed suffi- 
cient to entitle to the privileges of an English company, 



{g) Carron Company v. Mc Laren, in Dom. Proc. W. R., July 
21, 1855. 

(h) Ubi supra. 
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sktiox i. under the Act of the eighth year of Her Majesty, 



On the 
Companies 

TO WHICH 

the Act 



What com- 
panies are 
established 
for any 
commercial 
purpose, or 
purpose of 
profit. 



Regina v 
Whitmarsh. 



Bear v. 
Bromley. 



Exparte 
Barber. 



Exparte 
Burge. 
Exparte 
Spackvian. 



for the purposes of the Registration Act and Limited 
Liability Act. And Lord St. Leonards' judgment, which 
thus far is undisputed, entirely confirms the position that 
a company so situated is within these Acts. 

2. Next, as to the condition that the company must be 
one "established for any commercial purpose, or for any 
purpose of profit." 

It should seem that this clause is to be construed 
cumulatively, and that a company is not within its 
meaning, unless it be not only a company whose pur- 
pose may be in ordinary language called a "commercial" 
one, but also a company seeking to make a profit by its 
dealings as between itself and third parties. Thus a 
company for purchasing land and building on it for 
allotment to the subscribers, but not contemplating profits 
from buying and selling for profit as between the com- 
pany and third parties, was held not within the section (t). 
So a mutual benefit society, or what is usually called a 
money society, whoso dealings were to be exclusively 
between the members inter se, was also held not to be a 
society established for the purpose of profit, and there- 
fore not within the section (k). So by Lord Cranworth, C. , 
the building of a corn exchange is not a purpose which 
would constitute a company a trading partnership within 
these Acts (£). So in the case Exparte Barber (m), in which 
the making of a railway was held by Lord Cottenham to 
be within the section, his lordship considered that this was 
both a commercial purpose and a purpose of profit. But 
a pier company and a company for the insurance of 
cattle (n) have both been held not to be so clearly within 



(i) Regina v. Whitmarsh, 15 Q. B. 600. 

(h) Bear v. Bromley, 7 Ra. Ca. 507, Q. B. 

(l) In the Worcester Corn Exchange case, 3 D. M. & G. 187. 

(m) 1 Mac. & G. 182. See also Bright v. IIutton y arguendo, 3 
House of Lords, 356 : and Re Brighton, <L-c. Railway, 1 D. & S. 
604. 

(n) Exparte Burge, Re Heine Bay Pier Company, 1 D. & S. 588; 
Exparte Spaceman, Re Agricultural Cattle Insurance Company, 
1 D. & S. 599. 
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chapter one hundred and ten, (other than an section i. 

either the above clause of the 7 & 8 Vict. c. 110, or the On the 
words "commercial or trading purposes " contained in ^"wracH 
the 7 & 8 Vict. c. Ill, as to induce the court to exercise the Act 

APPLIES 

its discretion to wind up the company under the Winding- 

up Acts. Perhaps neither case can be considered as a 
decision that the company in question was not a company 
established "for a commercial purpose or a purpose of 
profit ; " and it is not indeed easy to see on .what grounds 
a company for the insurance of cattle could (for the pur- 
poses of registration) be excluded from the scope of these 
words. 

But whether such a company, if within the sec- 
tion, would be entitled to register under the Limited 
Liability Act, would further depend on the question 
whether it was not "an assurance company" and so 
excepted from that Act. In terms it is within the excep- 
tion, and would, it is apprehended, be held so to be ; — 
though it seems likely that the intention of the framers of 
the Limited Liability Act was to exclude only life and fire 
assurance companies in the ordinary sense of the term. 

Assuming, however, that the two companies last above 
mentioned were companies for commercial purposes, 
though not for purposes of profit, within the meaning 
of the section, it is to be noted that under a Cana- Mc Kay v. 
dian Act of Assembly, a contract for the making of Ruther f ord - 
a canal has been held in the Privy Council to be a 
" commercial purpose " (o) within that Act, a decision 
which was approved by Lord Cottenham in Exparte 
Barber (p). But from the above decisions it should 
appear that the being established for a " commercial pur- 
pose " is not sufficient to bring a company within the 
Registration Act, unless there be also the purpose of profit 
by trading. Lord St. Leonards' judgment, excluding 
clubs from the operation of the Winding-up Acts, points 
the same way (q). The question appears material with a 



(o) Mc Kay v. Rutherford, 13 Jur. 21. 
(jp) Ubi supra. 

(g) Re St. Jameii Club, 2 De Q. M. & G. 383. 
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s«mo» i. assurance company,) with a capital to be divided 

CompIni E c8 view *° tne 0886 °^ mcxiel lodging-house associations, 
to which companies for baths and wash-houses, and other similar 
3JluS! projects, where profit by trading is not in contemplation, 

and which it should seem are not, if limited so as to be 

lodging com- precluded from dealing or doing business for profit with 
panics, and third parties, within the scope of the Registration Act, 
for baths and and consequently (unless they are constituted by special 
washhouses. ^ c t of Parliament) are not entitled to register under the 
Limited Liability Act. A doubt may arise, however, 
as to this, in the case of companies for these or other 
like purposes, if they are formed expressly for making 
profit by their dealings or business with the public at 
Large ; and such companies, though the Act 7 <fe 8 Vict, 
c 110 has not been usually enforced adversely against 
them, may yet advance claims which it would be difficult 
to exclude, now that to be within that Act confers the 
further beneficial rights of registering under the Limited 
Liability Act. The Limited Liability Act leaves these 
cases in the ambiguity in which it found them, though 
that ambiguity may now become a matter of importance. 
The total exceptions from the Registration Act are 
Total excep- these : — 

tions from t t» t • 

Registration L Banking companies. 

, , 2. Schools and scientific and literary institutions. 

1. Banking . . _ . «* .*» • 

companies. 3. Friendly societies, not making the specific insurances 
^Schools, expreggiy included in the Act, loan societies, and benefit 
3. Friendly, building societies, certified and enrolled " under the 

building 

statutes in force respecting such societies " (r). 
T^Cost book ^' -M^^g companies on the cost-book principle (s). 
companies. 5. Jrish " anonymous partnerships," formed under 21 
anonymous & 22 Geo. IIL c. 4G (t). 

companies. And the qualified exceptions from the Registration 

Qualified ex- Act m fae&e : 

ceptions 

from Regis- 1. (Except where by that Act specially provided to 
i ra pa°riia^ Ct ' * n e contrary). Companies for executing any bridge, 



mentary 
companies. 



(r) 7 & 8 Vict, c 110, s. 2. 
(*) 7 & 8 Vict. c. 110, s. 63. 
(<) 7 & 8 Vict. c. 110, s. 64. 
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into shares of a nominal value not less than ten sbctiok i. 

road, cut, canal, reservoir, aqueduct, waterwork, navi- On the 

gation tunnel, railway, pier, port, harbour, ferry, or tc^wh^ch 8 

dock, which cannot be carried into execution without THE Acr 
the authority of Parliament. 



2. (Except as above). Companies incorporated by 2. statutory 
Statute. companies. 

3. (Except as above). Companies incorporated by 3 - Chartered 

• * companies. 

charter. 

4. (Except as above). Companies authorised by *• Compa- 
Statute or Letters Patent to sue or be sued in the name by public 
of some officer or person. officer. 

On the absolute exception nothing need be said. With ^jjjjj^, 
respect to the qualified exception — the meaning of the companies, 
exception is that unless when the Act expressly mentions, *iti5n^he r 
or by necessary implication refers to, the excepted Registration 
companies, they are not within the Act (u). Now the Act * 
Act enacts, as to the first of these partially excepted 
classes of companies, that, upon their special Acts 
coming into operation, the provisions of the Registration 
Act applying to such companies shall cease and deter- 
mine, except so far as by the special Act otherwise pro- 
vided^) ; but also that, as it should seem, all the companies 
within these qualified exceptions may, and perhaps must, 
and the first of these excepted classes clearly must, 
register provisionally^), and all the companies thus 
excepted may, though none are compelled to, proceed to and the 
complete registration under the Act (s). It is appre- Liability 



Act. 



fa) Young v. Smith, 4 Ra. Ca. 135, 15 M. & W. 121 ; Lawton 
v. Hickman, 4 Ra. Oa. 336, 9 Q. B. 563. 
(x) Section 25. 

(y) Sections 4 & 23. Abbot v. Rogers, 1 J. N. S. 804, C. P. ; 
and see Bull v. Chapman, 8 Exch. 444. The 23rd section ex- 
pressly refers to companies by charter and letters patent, as well 
as Parliamentary companies. The 4th section mentions the latter 
only, but the effect of the 23rd section, it should seem, is to bring 
all these classes of companies within the 4th also. 

(z) Section 25. That complete registration is not compulsory, 
see the judgment of Pollock, C. B., in Young v. Smith, ubi supra ; 
and that ail these companies may so proceed, see the 58th and 59th 
sections of the Act, as well as the 4th and 23rd. 
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Ok the 
Companies 

TO WHICH 

the Act 

APPLIES. 



Companies 
within the 
Limited 
Liability 
Act. 



hended, therefore, that any company within either of these 
excepted classes may "form" themselves within the Regis- 
tration Act, sufficiently to satisfy the requirement that 
they should be "formed under" that Act, in order to 
entitle themselves to claim admission to the privileges of 
the Limited Liability Act. The point however is of no 
great importance, inasmuch as any company (except an 
insurance company) constituted under any private Act of 
Parliament, may register under the Limited Liability 
Act, and a company incorporated by charter enjoys 
limited liability independently of that Act. 

Observing, then, that the Limited Liability Act in 
substance provides that the companies which may avail 
themselves of its provisions are — 1. Companies formed or 
to be formed under 7 & 8 Vict. c. 110; and 2, companies 
formed under private Acts (other than insurance com- 
panies) ; — the result of the whole is, that if a company, 
formed otherwise than by private statute, having trans- 
ferable shares, or (a) having more than twenty-five 
members, or, as it should seem, granting or purchasing 
annuities on lives, be established in England or Ireland, 
or being established in Scotland have a place of business 
in England or Ireland, and be also established for a 
commercial purpose or purpose of profit within the above 
decisions, — then, unless it be either 

1. An insurance company, 

2. A banking company, 

3. A school, or scientific or literary institution, friendly 
society, loan society, or benefit building society, 

4. A mining company on the cost-book principle ; or 



(a) In all cases the deed of settlement must be executed by at 
least twenty-five original shareholders ; but this is put by the 
Limited Liability Act as a condition subsequent ; whereas the 
having twenty-five partners or shareholders is by the Registration 
Act (which the Limited Liability Act incorporates) made an original 
qualification, which of itself, and without more, entitles and com- 
pels a company to register under the (Registration) Act. It is to 
this that the passage in the text refers. The subsequent conditions 
which, (when the original qualifications entitling to register with 
limited liability are satisfied), must be further complied with by 
the company registering, are stated in the 1st section of the 
Limited Liability Act. 
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5. An Irish anonymous partnership ; On 
it falls within the class of companies which are entitled 5j M J"JJ 
to avail themselves of the Limited Liability Act. It Act 

APPI I F9 

must be remembered, however, that besides satisfying — — 

these qualifications, every company registering with 
limited liability must comply with the further condi- 
tions mentioned in the first section of the Limited Liabi- 
lity Act ; — to the effect that in all cases the provisional 
returns, — the name, and the deed of settlement of the 
company, — shall express the limited liability ; — that at least 
twenty-five original shareholders holding three-fourths of 
the capital shall execute the deed of settlement, and pay 
up each £20 per cent, on his shares, before the complete 
registration of the company ; — and that the bond fide pay- 
ment of this per-centage shall be acknowledged in or in- 
dorsed on the deed of settlement, and shall be verified 
by statutory declaration. 

And besides the companies formed or to be formed 
under the 8 Vict. c. 110 ; — all companies of whatever 
kind, or for whatever purpose (except insurance), if con- 
stituted under any private Act of Parliament, are entitled 
to apply for the privileges of the Limited Liability Act. 

On this it is to be noted : 

1. With respect to insurance companies, that they insurance 
Ire within the Companies' Registration Act, but not ^P* 11 * 68 - 
within the Limited Liability Act. 



2. That banking companies are totally excluded from Banking 

G £> companies. 



both these Acts, unless constituted by special Act 
Parliament, in which case they may apply under the 
Limited Liability Act. 

3. As to cost-book mining companies, which are also Cost-book 
totally excepted, that according to recent decisions they com ' 
do not appear to enjoy, only by virtue of the cost-book 
principle, any power of determining or limiting the 
liability of their shareholders, which is not possessed 
by other companies, independently of the present Act (6). 

(b) See and compare Fends case, 4 D. M. & (J. 295, a cost-book 
case, with Cape's Executor's rase, 2 D. M. & G. 562 ; and May- 
hew 1 * case, 1 Jur. N. S. 566 ; — and Ricketts v. Bennet, 4 C. B. 
636, 704, also a cost-book case, with German Mining Company's 
case, 4 D. M. & G. 19. The result seems to be that on a transfer 
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L pounds each, may obtain a certificate (2) of complete 



On the It should seem, therefore, that companies not on the 
to which cost-book pririciplo now possess an important advantage 
applik? over ^^t-book companies in their right to register 

under the present Act. 

It is to be noted that the Limited Liability Act 
contains no definition of " assurance companies," and 
that a question will therefore arise as to what classes of 
contingencies they are, assurance against which will or 
will not exclude a company from the Act. One of these 
ambiguous cases has already been indicated. 
Or the (2) The effect of the " certificate of complete regis- 
lKC Tioir RA " tra ^ on w ^ n limited liability, " is the same as that of 
effected the certificate of complete registration under the 7 <fc 8 
Acts. Vict. c. 110, subject to the important provisions in 
Certificate^ limitation of the liability of the shareholders, which are 
of complete contained in the 7th and 8th sections of the present Act. 
2*8r^ Th© effect of the certificate under the 7 <fc 8 Vict. c. 
Liability H®> i 8 expressed in the 25th and 7th sections of that Act, 
Act. the material parts of which are in the following words : — 

of compete " § ^' na * on ^ e complete registration of any corn- 
registration pany being certified by the registrar of joint stock 
tration a??" co 111 !?^ 68 * such company, and the then shareholders 
therein, and all the succeeding shareholders, whilst share- 
incorpo- holders, shall be and are hereby incorporated as from the 
purposes of d*te of such certificate, by the name of the company, 
SSSSS y M fortn i 11 tne 4166(1 of settlement, and for the pur- 
and of Riling pose of carrying on the trade or business for which the 
s^edT^ company was formed, but only according to the provisions 
mdoftaJdng of this Act, and of such deed as aforesaid ; and for the 
purpose of suing and being sued, and of taking and 

of shares, in both cost-book companies and non cost-book companies 
alike, subject to any special stipulations in the rules or deed of 
settlement, the new partner is substituted for the retiring partner, 
and assumes all his liabilities, and takes all his privileges. Perm's 
case, ubi supra, and 1 S. & G. 26. And that the power of the 
directors to pledge the credit of the company is, in both cases, 
based on, and limited by, the same considerations. It should 
seem that cost-book companies are legal, whether established within 
or without the jurisdiction of the Stannary Courts of Cornwall. 
See 1 S. & G. 30. 
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registration with limited liability upon complying sbctiok i. 

. y 

enjoying the property and effects of the said company ; or the 
and thereupon any covenants or engagements entered Ivoo r *™ Rk ~ 
into by any of the shareholders, or other persons, with effected 
any trustee on the behalf of the company at any time B act8. E 

before the complete registration thereof, may be pro- Tjj co 

ceeded on by the said company, and enforced in all pany dis- 
respects as if they had been made or entered into with JjJjjJ up* 
the said company after the incorporation thereof ; and but not so as 
such company shall continue so incorporated until it shall ghare- 

be dissolved, and all its affairs wound up : but so as not S 0 !??.™' . 

. x • x i i- i -i-x » m i ■ liability m 

in any wise to restrict the liability of any of the share- actions 



holders of the company under any judgment, decree, or c 
order for the payment of money which shall be obtained 
against such company, or any of the members thereof, 
in any action or suit prosecuted by or against such com- 
pany, in any court of law or equity ; but every such 
shareholder shall, in respect of such monies, subject as 
after mentioned, "be and continue liable, as he would have 
been if the said company had not been incorporated ; 
and thereupon it shall be lawful for the said company, and 
they are hereby empowered as follows ; that is to say : — Company^ 

1. To use the registered name of the company, adding i™^ use 
thereto, "registered," and also— name i 

2. To have a common seal (with power to break, alter, 2. Seal ; 
and change the same from time to time), but on which 
must be inscribed the name of the company ; and also — 

3. To sue and be sued by their registered name in 3. Tosueand 
respect of any claim, by or upon the company, upon or by ta 8Ued » 
any person, whether a member of the company or not, so 

long as any such claim may remain unsatisfied ; and also — 

4. To enter into contracts for the execution of the 4. To make 
works, and for the supply of the stores, or for any other contracta ; 
necessary purpose of the company ; and also — 

5. (c) To purchase and hold lands, tenements, and here- 5. To hold 
ditaments, in the name of the said company, or of the lands; 
trustees or trustee thereof, for the purpose of occupying 

the same as a place or places of business of the said com- 
pany, and also (but nevertheless, with a licence general 

(c) See 10 & 11 Vict, c 78. 
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Or thb or special for that purpose, to be granted by the com- 
Ikoortora- m jttee of the Privy Council for Trade, first had and 
KmcTKi) obtained), such other lands, tenements, and heredita- 

B Ict8* ments, as the nature of the business of the company 
may require ; and also — 

c. To issue 6. To issue certificates of shares ; and also— 
t/ficatcs'" ^" ^° rece * ve instalments from subscribers in respect 
7. To receive of the amount of any shares not paid up ; and also — 
^To'borrow To borrow or raise money within the limitations 
money ; prescribed by any special authority ; and also — 

9. Todeciare 9. To declare dividends out of the profits of the 
dividends; concern • an d also— 

10. To hold 10. To hold general meetings periodically, and extra- 
meetkigs - ort l mar y meetings upon being duly summoned for that 

purpose ; and also — 
XL To make 11. To make from time to time, at some general 
bye-laws; mee ting of shareholders specially summoned for the 
purpose, bye-laws for the regulation of the shareholders, 
members, directors, and officers of the company, such 
bye-laws not being repugnant to, or inconsistent with, 
the provisions of this Act, or of the deed of settlement of 
the company ; and also— 

12. To ner- 12. To perform all other acts necessary for carrying 

ot™r neces- into effect tne purP 0863 °& 8Ucn company, and in all 
sary acta ; respects as other partnerships are entitled to do. 

And the said company are hereby empowered and 
required— 

13. To an- 13. To appoint from time to time for the conduct and 
SSrtJSTS superintendence of the execution of the affairs of the 
least ; company, a number of directors, not less than three, for 

a period not greater than five years, with or without 
eligibility to be re-elected at the expiration of the term, 
as may be prescribed by any deed of settlement, or 
bye-law ; and also— 

14. And one 14. To appoint and remove one or more auditors, and 

or inorG 

auditors. such other officers as the deed of settlement under which 
the company shall be constituted, may authorise. 

Subject, nevertheless, with respect to all such powers 
and privileges, to the provisions of this Act, and subject 
also to the provisions of the deed of settlement of the 
company, or any other special authority." 
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And the 7th section of the same Act (7 & 8 Vict. c. Of the 
1 10), after providing that no company shall be entitled -nox 
to receive a certificate of complete registration, unless effkcted 

. » ° 7 BY THK 

it be formed by deed, or writing under seal, satisfying Acts. 
the several conditions specified in the section and in the Z~^ tifica ^ 
first schedule to the Act marked A, and to be signed evidence, 
and certified in the manner mentioned in the section (rf), 
proceeds to enact, " that after such certificate shall be 
granted, it shall be taken as evidence of the proper pro- 
visions being inserted in the deed of settlement, and of the 
performance of the conditions by the Act required previously 
to the granting such certificate of complete registration." 

On the latter of these enactments, it has been decided Certificate 
that the return of a sufficient deed, and the performance re^sTra'ticm 
of the conditions required by the Act previously to the jjJJJ^° ratcS 
grant of the certificate, are not a condition precedent to the Acts, 
the validity and effect of the certificate ; and that, the portion* 
certificate once granted, the company in an action against cannot after- 
it by a third party, and the shareholders in actions against quc^Jfed 
them for calls, are estopped from denying the sufficiency 
of the deed, or the incorporation of the company to the 
extent and in the manner provided by the Act, notwith- 
standing that the registrar may have miscarried in granting 
the certificate (e). And in an action for calls, a plea that 
the company is not completely registered, is not sup- 
ported only by the omission to prove the certificate (/). 
But a plea of no certificate is a good plea in bar to such 
an action (/). 

The Limited Liability Act, — which requires of the 
company a compliance with several additional conditions (</), 

(d) As to what conditions are imposed by schedule A respecting 
the provisions to be inserted in the deed of settlement, and what 
other conditions are required by the 7th section, in order to com- 
plete registration under 7 & 8 Vict. c. 110, see below, p. 35. 

(<•) Pilbrowv. Pilbrou? s Atmospheric Railway Company, 5 C. B. 
440. Banwen Iron Company v. Barnett, 8 C. B. 402. (Perhaps 
this case goes further than mere estoppel, see the judgment of 
Maule, J.) Bird's case, 1 S. N. S. 47 ; Agricultural Cattle 
Insurance Company v. Fitzgerald, 20 L. J. N. S. Q. B. 244 ; 
16 Q. B. 433. 

(/) Agricultural Cattle Insurance Company v. Fitzgerald, ubi 
supra, 

(g) See the 1st section of that Act. 

c 
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[xooaroa* be 8 ^ 8 those required by the Registration Act, before the 
tion grant of a certificate of complete registration with limited 
K by E thb D ^* bility, — enacts in the 1 6th section, that that Act, viz. , the 
acts. Limited Liability Act, " shall, so far as is consistent with 
the contents and subject-matter thereof, be taken as part 
of and construed with, " the Registration Act, and the 
Registration Amendment Act (7i), ii and aU the provisions of 
Effect of cer- ^ 6 8a ^ ^ c ^ s > save i n so far as they are varied by that (the 
tificat© with Limited liability) AcL shall apply to persons and com- 

limitedlia- . . • • 4 , , 4 

biiity. panies applying for or obtaining a certificate of complete 

registration 'with limited- liability.* 1 It is apprehended 
that the effect of this enactment is to make the provision 
of the 7th section of the Registration Act above quoted, — 
whereby the certificate of complete registration is made 
evidence of the performance of the conditions required by 
that Act for complete registration, — with the several 
decisions therein above cited — applicable in like manner 
to the certificate of complete registration with limited 
liability, and to the conditions to be fulfilled by persons 
and companies applying for and obtaining this last certi- 
ficate ; — so as to render such certificate also evidence of 
the performance of all the conditions which by both Acts 
are required previously to the grant of such certificate (r). 
The incorpo- The incorporation which is effected under these acts is 
fectedisa only a quasi incorporation, and the court of Queen's 
modified Bench has refused to issue a mandamus, commanding the 
Registrar to register by a name importing absolute incor- 

(h) 10 & 11 Vict. c. 78. 

(i) The editor had not entertained any doubt as to the accuracy 
of this position, (the intention to this effect of the 16th section of 
the Limited Liability Act being, as he conceived, clear, though the 
wording is not perhaps felicitous, ) until he perceived that a writer of 
great experience and acuteness had questioned the application of the 
evidence-clause in the 7th section of the Registration Act, and of the 
decision thereon in the Banwen Iron Company v. Bamett, 8 C. B. 
406, to the certificate of complete registration with limited liability 
under the Limited Liability Act — (see Sweet, pp. 56, 57, and note *). 
The learned reader, having the 16th section of the Act before him, 
will be enabled to judge for himself whether it has or not the effect 
above suggested, — of making the evidence-clause of the Registration 
Act applicable to the certificate under the Limited Liability Act ; but 
certainly if the section has not that effect, the construction would 
be a very inconvenient one, and would not, it is submitted, be 
adopted, unless such construction were inevitable. 
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poration (k). But the name by which the company is or thf 
thus incorporated cannot be changed, (except by adding lNC °,™ hA " 
the word " Limited " in cases where it is desired to bring EFFECT KD 
an existing company under the Limited Liability Act) ; act"* 
for the Registration Act (Z) says that the company, once Name 
incorporated by the original name, " shall continue so not be 
incorporated until it shall be dissolved and all its affairs cbau £ ed - 
wound up," in the manner pointed out by that Act (m). 

And it is to be noted that the incorporation continues, 
after the company is dissolved, until its affairs are wound 
up ; — a provision which excludes the inference otherwise 
arising, that . the provisions of the Act and deed of 
settlement do not apply after the act of dissolution (n). 

The effect of this incorporation is expressly restricted The incorpo- 
by the 25th section of the Registration Act, so as not to SJtSdtttie 
limit the extent of the liability of the individual corporators J^JJjJJj! 
(or shareholders) to the creditors of the company ; but the holders. 
66th, 67th, and 68th sections (o) point out the course to 
be pursued by creditors of companies formed under that 
Act, in order to enforce their rights against the effects 
of the company, and against the shareholders individually ; 
and in effect exclude all other mode of proceeding (o). 
The position therefore of a shareholder, in a company 
completely registered under the Act 7 & 8 Vict. c. 110 
only, with respect to the extent of his liability to the 
creditors of the company, differs in no respect from that 
of a shareholder in an ordinary partnership, except that, 
in the case of a company so registered, the creditor can 
only pursue his remedies in the manner pointed out by 

(k) Regina v. Registrar of Joint Stock Companies, Re Sea Fire 
and Life Insurance Company, 14 Jur. 348. In Powles v. Page, 
3 C. B. 16, a banking company having a quasi-incorporation under 
7 Gteo. IV. c. 46, was held so far a corporation, that notice to a 
member was held no notice to the company. 

(I) 7 & 8 Vict. c. 110, s. 25. 

(m) Regina v. Registrar of Joint Stock Companies, Re Shef- 
field, <Lx. Insurance Company, 10 Q. B. 839, 11 Jur. 1015. The 
10th section of the Act 7 & 8 Vict. c. 110, however, taken with the 
7th section of that Act, seems to imply an authority to change the 
name, and this point does not appear to have been noticed in the 
above case. 

On) See Lyon v. Haynes, 5 M. & Gr. 504. 

(o) See below ; pp. 52—65 ; and cases cited. 

c 2 
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In^™>ra- the Act, and subject to the provisions of the 66th, 67th, 
* tion and 68th sections (p). The Limited Liability Act, how- 
E BT^rHiB D ever » w ^ respect *° companies registered under that Act 
ACTS __ M we ^ under the Registration Act, while it preserves 
the same modified incorporation, proceeds to limit by 
other express enactments the extent to which, notwith- 
standing the 25th section above cited or any other pro- 
visions of the Act of the 7th and 8th Vict. c. 110, 
execution shall issue against any shareholder, viz., to 
the extent of the portions of his shares in the capital of 
the company not at the time paid up, but not for any 
greater sum (</). The effect of this enactment taken in 
connection with the 66th, 67th, and 68th sections of the 
7th <fc 8th Vict. c. 110, is considered below (page 62) in 
the note on the 7th and 8th sections of the Limited 
Liability Act. 

Thcincor- • Independently of this modification of the ordinary 
raiyfortbe en<ecte °f incorporation, — relating to the rights and 
purpose— remedies of the creditors of the company, — the incor- 
company's poration, it will be seen, is not for all purposes, but 
original "for the purpose of carrying on the business for which 
(2) of .-uing the company was formed, but only according to the 
sued^ cs) of provisions of the Act and of the deed of settlement,' 7 
taking pro- and " for the purpose of suing and being sued, and of 
MaSnu BUC taking and enjoying the property and effects of the 
company." 

i. Bnrine/t. From the first of which clauses it should seem that, 
SSJj* in the case of companies thus incorporated, the objects 
business can and business of the company as originally defined by the 
b« changed. ^ ee( j 0 f settlement cannot be afterwards changed even 
by the unanimous act of the shareholders, much less by 
a majority only, except the change be made in pursuance 
of a power for that purpose properly reserved in the 
deed (r). Such a change, indeed, if not made under the 
authority of a sufficient power reserved for the purpose 

(p) Greenwood's case, 2 Sm. & G. 95 ; 3 De G. M. & G. 459 ; 
see p. 490, and sec below, p. 58. 

(q) See the 7th and 8th sections of the Limited Liability Act. 

(r) The editor is not aware that this precise point has been any- 
where decided ; but the decision in Regina v. Registrar of Joint 
Stock Companies, Re Sheffield, 4cc. Insurance Company, 10 Q. B. 
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on the formation of the company, would be bad, as against Of the 
dissentient or non-assenting shareholders, independently C 2JJ H4 " 
of the words cited from the 25th section of the Regis- effectko 
tration Act (s) ; and the effect of those words would B IJ£ * 
appear to be that "the business for which the company 
was formed," as such business is denned by the deed 
of settlement, becomes part and parcel of the incorpora- 
tion, so as to present a further reason why no unani- 
mity on the part of the shareholders can effect any change 
therein, not within the words and the authority of the 
deed of constitution. But any such change, if made change may 
under the authority of a power for that purpose reserved jje^m*d© w»- 
by the deed, seems to be no departure from the terms of 
the incorporation ; for any altered or additional objects 
or purposes, limited by virtue of any power well reserved 
by the original deed, are in fact a part of the original 
purposes of the company as contemplated by the deed, 
and are strictly in accordance with the provisions, both 

• 

839, against the legality of any change being made in the name of 
a completely registered company after complete registration — and 
which decision rests on the language of the 25th section of 
the Registration Act,— is strictly and in all points applicable 
to show the invalidity, under the section, of a similar change 
in the business of a similar company. In companies absolutely 
incorporated, it is clear that no change or departure can be made 
from the fundamental purposes of the incorporation, even by 
the unanimous act of the company. Colman v. Eastern Counties 
Railway, 10 Bea. 1 ; Blakemore v. Glamorganshire Canal, 
1 Myl. & K. 154; Bagshawe v. Eastern Union Railway, 7 Ha. 
114, 2 Mac. & G. 389 ; East Anglian Railway v. Eastern 
Counties Railway, 11 C. B. 755, 16 Jur. 249 ; Hodgson v. Powis, 
12 Bea. 392, 529 ; — the acts of incorporation containing no power 
for the purpose. Smith v. Goldsworthy, 4 Q. B. 430, and the 
other cases on the extent and effect of powers of alteration do 
not apply to the point, except so far as they imply that, without 
such a power, no change can be made in the fundamental objects 
and constitution of the company (whether it be a company consti- 
tuted under the Registration Act or otherwise) by a majority only 
of the shareholders, or by resolution of a general meeting, so as to 
bind non- assenting members ; — a point expressly decided in Natusch 
v. Irving. Gow on Partnership, app. 398 ; Ward v. Society of 
Attorneys, 1 Coll. 370 ; and see Rostock v. Staffordshire Railway, 
5 De G. & S. 584, S. C. 1 Jur. N. S. 921 in B. R. See below, 

pp. 89, & 88. 

(*) See the cases cited in the last preceding note. 
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Of the of such deed and of the Act of Parliament (t). Nor 
INC t?on' HA " does there seem any ground for the doubt which has 
kffectkd been sometimes raised, whether such a power can be well 

BY THI 
ACT8. 



reserved by the deed of settlement of a company regis- 



tered under the 8th of Victoria. That such a power is 
suc^powere we ^ reserved in the case of any partnership or company 



let'aL at common law, and independently of the Act, is 
established by many authorities (it) ; and when the Act 
incorporates " for the purpose of carrying on the business 
for which the company was formed," but only according 
to the provisions of the Act and of the deed of settlement, 
there is nothing here to show that any business contem- 
plated by the deed, including any new or altered line of 
business adopted in pursuance of any power for the pur- 
pose thereby reserved, is not within the scope of the 
enactment. And the 10th section of the Act expressly 
recognises the possibility of such an alteration. 
Power of It is apprehended, however, that such power must be 
busmoof confined within reasonable limits. No case, indeed, has 
must be rea- yet been decided as to the extent to which such powers 

Mimble 

may go consistently with the 25th section of the Regis- 
tration Act ; and it is to be observed that the section 
expressly refers to the deed of settlement, and incor- 
porates its "provisions" with those of the Act, as 
governing the conduct or "carrying on" of "the busi- 
ness for which the company was formed ; " but the 
section points to, if it does not require, the appointment 
in the deed of one business for which the company iB 
thus originally formed, and though a power to vary or 
alter may be consistent with this, a power totally to 
obliterate or to substitute a business altogether different, 
might be at least of questionable validity. 

(t) Natuseh v. Irving, ubi supra ; Ward v. Society of Attorneys, 
ubi supra. Crellin v. Calvert, 14 M. & W. 11. 

(u) See cases cited in the last preceding note. It is to be observed 
also that in Smith v. Goldsworthy, ubi supra, it was not suggested that 
any alteration in the constitution of the company would have been 
impossible or illegal, if the power had extended to such alteration. 
The decision proceeded expressly and only on the limited terms of 
the power ; so also in Morgan's case, 1 Mac. & G. 225 ; and see 
Glassington v. Thwaites, 1 S. & St. 131 ; Clay v. Rufford, 5 De G. 
k S. 768 ; Blwet v. Daniel, 10 Ha. 493. 
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The special incorporation effected by the Registration Of the 

Act is also expressed in the 25th section to be "for the lNc ^ RA " 

purpose of suing and being sued." And this power is effected 
repeated, with the addition of the words "by their regis- B acts. K 



tered name," in the subsequent part of the section; which 2 PoW(rto 
details at length (in fourteen numbered clauses), among mi? and be 
other things, the several incidents of a corporation which * wd ' 
the Act proposes to attach to companies constituted there- 
under, and all which incidents, unless expressed, are in 
terms excluded by the enacting part of the section. This 
provision applies to companies formed with limited 
liability in precisely the same manner as to companies 
completely registered without limited liability. 

Again ; the incorporation in question is expressed to 3. Power to 
be for the purpose "of taking and enjoying the property cam^u.* 1 ^ 
and effects of the company." 

This power is afterwards limited — by the subsequent 7 & 8 Vic. 
part of the 25th section, pL 5, — to a power to purchase c - 110, 8 * 25, 
and hold lands, tenements, and hereditaments, for the 
purpose of occupying the same as a place of business; 
and also (but with licence from the Board of Trade), such 
other lands, tenements, and hereditaments, as the nature 
of the business of the company may require. 

The structure of this last clause, which made the 
company's capacity both to purchase and hold (except 
so far as concerns their place of business) in effect 
dependent on the condition that " the nature of the 
business of the company" be first shown to "require" 
the land in question, and which consequently raised a 
doubt on the title of companies to any real estate pur- 
chased or held by them for any other purpose than to be 
occupied as a place of business, led to the passing of 
the Act 10 <fc 1 1 Vict. c. 78 (x). That Act in effect vests \° * 11 Vi0 - 
in the Board of Trade the power, by their licence, of 
conferring on any company applying to them, the 
capacity (as to any lands, tenements, and hereditaments 
other than such as are to be purchased for a place of 
business) to " purchase, take, and again let, sell, or other- 
wise dispose of, the same ; " and " to hold the same for 
such time" as may be specified in the licence, or any subse- 

(x) See Appendix. 
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ok Titr. quent licence ; and the licence is thereupon declared to 
1 *°tmk* A confer on the company the rights and powers therein ex- 
kpfhctbd pressed u in respect of purchasing, holding, and disposing 
B act". K oi » 8Ucn lands, tenements, and hereditaments, accordingly. " 

Thus, until licence granted, and except as therein 
mentioned, a completely registered comi>auy has no 
capacity to purchase or hold lands as a corporation, 
except that originally created by the 7 & 8 Vict. c. 110, 
above stated, viz., an absolute power, without licence, to 
purchase and hold land for a place of business, and such 
conditional power, with licence, to purchase and hold land 
for other purposes, as is above mentioned. 

The provisions of the deed of settlement, regulating, 
as between the directors and shareholders, how any lands 
may be taken or dealt with, take effect, therefore, (as to 
lands not required for a place of business,) only after the 
licence is obtained, and subject thereto, on such lands 
only as the licence authorises the company to take. 
Operation of It is hardly necessary to add that no question can arise 
laws ex- here on the operation of the mortmain laws, as the Acts 
ciuJed. expressly provide that in all cases (except the specified 
one of land taken for a place of business) there shall be, 
in effect, a licence from the crown, which shall cure 
everything ; and, in the excepted case, the intention to 
dispense with the licence, and to enable the company to 
hold (notwithstanding the mortmain laws) is free from all 
doubt. 

Companies completely registered under the Limited 
Liability Act stand, as to the capacity of taking land and 
other property in succession, precisely on the same foot- 
ing as companies formed under the Registration Act 
only. 

Tho remain- The principal results and incidents of the modified 
and condi^ incorporation effected by these Acts having been thus 
tionsat- pointed out, it only remains to observe that the 25th 
incorporu- section of the Registration Act specifies (in addition to 
\ic c'Vi? 8 the aDOve re 8111 * 8 and incidents) several matters of detail, 
s. 25. ' ' as the power to contract, to issue share certificates, to 
receive calls, to borrow money, to declare dividends, to 
hold general meetings, to make bye-laws, and generally to 
effect the purposes of the company ; all of which powers, 
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with the conditions (3) following, m addition to sectioh i. 
doing all other matters and things now required 
in order to obtain a certificate of complete 
registration ; that is to say, 

(1.) The promoters shall state on their returns 
to the office for provisional registration 



subject to the provision* of the deed of settlement, the section Of the 
specially vests in the company as a result of its incor- yc ?JoN KA 
poration ; and the section also not only empowers, but E|riP ^ CTEl> 

• i«i « a « • . m BY THE 

requires, as a condition of such incorporation, but acts. 
subject as above, the appointment of at least three 
directors for not less than five years, and of one or more 
auditors, and such other officers as the deed of settle- 
ment may authorise. 

All these provisions, it is to be observed, are simply 
surplusage ; they must in effect be always supplied by the 
deed of settlement, to which the section itself refers 
them ; and the only provisions which might be expected 
to overrule the deed, viz. , those as to directors or auditors, 
are repeated elsewhere in the Act (y), but in such a 
manner as not to subject them to the provisions of the 
deed of settlement. 

All these provisions apply in like manner to a com- 
pany formed with limited liability, except that the pro- 
vision as to auditors is varied by a requirement (z) that 
the auditor if only one, and one of the auditors if more 
than one, be subject to the approval of the Board of Trade. 

(3) An original company, i. e. , a company forming Ollgl- Of the 
nally under the Limited Liability Act, must take the S ™^ K *° T * K 
following steps, before it can obtain complete $egistration obtain Com - 
with limited liability. "JESSf*" 

Premising that the company must so constitute itself ^J™ 

that the capital be divided into shares of not less than liability ; 

£10 each (a) £ new 

^ ' company. 

(y) Sections 7 & 38. The several provisions here referred to, are ' 
noticed below, in the notes on the deed of settlement. 

(z) See the 14th section of the Limited Liability Act ; and 38th 
section of 7 & 8 Vict. c. 110. 

(a) It must also be a company, the nature and purpose of which, 
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Section i. that such company is proposed to be formed 

with limited liability : 
(2.) The word "Limited" shall be the last 

word of the name of the company : 
(3.) The deed of settlement shall contain a 

statement to the effect that the company 

is formed with limited liability : 

Of the 1. It must do all the matters and things now (t. e., 
"1™ com? independently of the Limited Liability Act) required, in 
i'i.k r eRkgis- order to obtain a certificate of complete registration. 

'with* 2. It must comply with the five numbered conditions 

Limited mentioned in the 1st section of the Limited Liability 
Liability; . rf 
By new Act. 

company. Qf these in their order : — 

i-. g The pro- The " matters and things now" (i. e., irrespectively of 
7 & 8 Vic. the Limited Liability Act) " required to obtain a certificate 
c. no, must G f com plete registration " are the following : — 

be complied *_ ° & 

with. 1. Provisional Registration. — The Registration Act 

conations does not in terms make provisional registration a condi- 

mitedila ** 0n P recec ^ en * *° complete registration. But the 4th 

bility Act, section of that Act requires, before the publication by 

complied <<an y prospectus, hand-bill, or advertisement, " "of any 

with. intention or proposal to form any company " within the 

lionltiRegii- Act > tnat tne c 0111 ? 3 - 1 ^ be provisionally registered as 
t,raion. directed by the Act ; and the 5th section imposes a 
^S£!SS Penalty (not exceeding £20) on every promoter " failing 
compulsory, to register (provisionally) the name of the company," 
and the other particulars required by the 4th section to 
be registered on provisional registration, for one month 
after such* particulars, or any of them, " shall have been 
ascertained or determined." Then the 23rd 

section enables provisionally registered companies to 
"act provisionally," by proceeding to the allotment of 
shares, the receipt of deposits, the entering into con- 
tracts, and the other acts and matters mentioned in that 
section, within the limits therein prescribed ; while the 

and the place of whose establishment, are such as to bring it within 
the operation of the 7 & 8 Vict. c. 110. See note 1, p. 1. 
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(4.) The deed of settlement shall be executed section i. 
by shareholders, not less than twenty-five 
in number, holding shares to the amount an&jppe*- 
in the aggregate of at least three-fourths nous. 



of the nominal capital of the company, and 



Of the 



7th section prohibits every company within the Act from 

8TF"PS TO OB~ 

acting "otherwise than provisionally" in accordance with tain Com- 
the Act, until it is completely registered ; and the 24th "JS?™ 8 ' 
section imposes a penalty (not exceeding £25) on every with 
promoter who (before provisional registration), by himself iJ^bility ; 
or his agents, " takes any money in consideration of the B 9 
allotment of shares, or any interest in the concern, or by company ' — 
way of deposit on shares granted or allotted," or issues 
scrip or allotments, or advertises the company, or makes 
any contract whatsoever on its behalf ; the result of which 
practically is, that no company can be in a position to 
apply for, or obtain, a certificate of complete registration, 
until it has first been provisionally registered in accordance 
with the Act 7 & 8 Vict. c. 110 (6). 

Provisional registration then, being in all cases neces- Provisional 
sary, is effected by returning for registration the several ff 0 ^v 8 e? tl ° n ' 
particulars mentioned in the 4th section of the Registration ftctod. 
Act, on which returns being made, and on payment of a fee 
of £5, a certificate of provisional registration is issued, 7&8Vict.c. 
which remains in force for a year only, but is renewable 110 ' 4| 
from year to year as long as may be necessary (c). 

The effect of provisional registration is denned by the Provision- 
23rd section of the same Act, which, so far as it relates teicdc^m- 

to companies other than those requiring the authority of P* n y— it8 

r , . . i powers and 

Parliament for their constitution, or by letters patent, liabilities. 

or charter, is as follows. On provisional registration 

(b) The Act 7 & 8 Vict. c. 110, will be found printed verbatim 
in the Appendix. That the effect of these sections is to make pro- 
visional registration virtually compulsory, see Bull v. Chapman, 
8 Exch. 444, and Abbott v. Rogers, 1 Jur. N. S. 804, C. P. 

(c) The 4th section of the Act will be found at length in the 
Appendix. And in the Appendix will also be found a statement 
of the returns to be made, pursuant to the section, in order to 
provisional registration, with the instructions issued for adapting 
them to the case of a company registering with limited liability. 
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section 1. there shall have been paid up by each of 

such shareholders on account of his shares 
not less than twenty pounds per centum : 
(5.) The payment of the above per-centage 
shall be acknowledged in or endorsed on 



Of the 
stkps to ob- 
TAIN COM- 

pleteRegis- 

TRATION 
WITH 

Limited 
Liability ; 
By new 
company. 



Provisional 
committee, 
their posi- 
tion and 
liabilities. 



being certified by the registrar, it is lawful for the 
promoters (d) of the company so registered, "to act 
provisionally" (but only for twelve months from the date 
of the certificate, which is however renewable) ; and " to 
assume the name of the intended company, ,, coupled 
with the words "registered provisionally;" to open 
subscription lists ; allot shares ; receive deposits, not 
exceeding 10s. per £100, on every share in the capital 
of the intended company ; and to perform such other acts 
only as are necessary for constituting the company : but 
not to make calls, nor to purchase, contract for, or hold, 
lands, nor to enter into contracts for services, or for the 
execution of works, or supply of stores, " except such 
services, and stores, and other things as are necessarily 
required for the establishing of the company, and except 
any purchase or contract to be made conditional on the 
completion of the company, and to take effect after the 
act of complete registration shall have been obtained." 

The legal status of the persons provisionally registered 
as the promoters of a proposed company, or as they are 
commonly called, the provisional committee (e), has been 
considered in the leading case of Reynett v. Lewh (f), and 
Wyld v. Hopkins. They are a committee. But "the 
term ' committee' means an individual, or a body, to 
which others have delegated a particular duty, or who 
have taken on themselves to perform it, in the expecta- 
tion of their acts being confirmed by the body they 
profess to represent or act for. An agreement to be a 
committee-man is an agreement to become one of that 

{d) A promoter is defined to mean "every person acting by- 
whatever name in the forming or establishing a company at any 
period prior to" complete registration, 7 & 8 Vict. c. 110, s. 3. 

(e) Seethenoteontheformationof the company, pp. 73 — 80, below. 

(J) i Ra. Ca. 351, S. C. 15 M. & W. 517. 
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the deed of settlement, and the fact of the suction l 



same having been bond fide so paid shall be see p. 82 ; 
verified by a declaration of the promoters, au, p p \^' 
or any two of them, made in pursuance of noUt ' 
the Act made in the sixth year of the 

body. Such an agreement amounts to no more than a of the 
promise to act with other persons appointed, or to be com B 
appointed, for the purpose of eanying some particular pletkRegis- 
scheme into effect. Such an intended association consti- T, ^™ N 
tutes no agreement to share in profit or loss, which is the L f i ™ , ^J. 
characteristic of partnership ; it would be absurd to Bit new ' 
suppose that such relation could be meant to be created r<M»/*»*y- 
by any of those who consented so to act. The truth is, Nota part- 
the agreement to become a provisional committee-man nerahip - 
means neither more nor less than what the words 
express, viz. , an agreement to act on the provisional com- 
mittee for carrying into effect the preliminary arrange- 
ments for petitioning Parliament for a bill" [or for 
completely registering the company], " and so to promote 
the scheme" (g). 

A provisional committee then is not a partnership, nor 
does membership therein confer any authority on the 
body, or any of its members, to bind their fellow com- 
mittee-men, as in the case of ordinary partnership. In 
order to establish the liability of the committee-man to 
third parties, he must either "personally, or by his agent 
at the time actually authorised in that behalf," have con- 
tracted with such parties, or he must have knowingly 
ratified a contract previously entered into by a person 
assuming to act on his behalf. In no other way is it 
possible that he should be liable (h). But co-promoters are 

(g) Per Pollock, C. B., in Reynell v. Lewis, and Wyld v. Hop- 
kins, 4 Ra. Ca. 351. See pp. 368, 369, S. C. 15 M. & W. 517 ; 
and see Barker v. Stead, 5 Ra. Ca. 45 ; and the remarks of the 
Vice-Chancellor Knight Bruce in WUson v. Stanhope, 2 Collyer, 629. 

(h) Nevins v. Henderson, Ex. Ch. in error, 5 Ra. Ca. 684 ; see 
the judgment of Patteson, J., ib. p. 690 ; Bamett v. Lambert, 15 
M. & W. 489, S. C. 4 Ra. Ca. 308 ; Dawson v. Morrison, 5 Ra. 
Ca. 62 ; Williams v. Pigott, 2 Bxch. 201 ; Newton t. Belcher, 
12 Q. B. 921 j Bailey v. Mac Aulay, 13 Q. B. 815. 
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srctkwi. reign of His late Majesty King William the 

Fourth, chapter sixty-two : 
And upon such conditions being complied 
with, and such other matters and things done, 
the registrar of joint stock companies shall 

Of the so far members of one body, that any one cannot recover 
8 ^ ™£_ B - against the others for services rendered by him to the 
plete Regis- company, in pursuance of an alleged contract between 
"wmt* himself and his co-committee-men (i). And a provisional 
l^abiutv • committee i* & 31 association within the meaning of the 
By new ' Winding-up Acts (A;), and contribution, it should seerr>, 
company. ma y ^ enforced between them, also at law (I). And a 
Provisional hill is sustainable for an account, and for winding up the 
committee, affairs of a company only provisionally registered (m), 
such a bill being, however, sustainable even in the case of 
an embryo company, the projected formation of which has 
been abandoned (n) ; and indeed in every case where money 
has got into the hands of the parties charged, as trustses, 
whether the parties call themselves (and whether justly 
or not) a committee, or a company, or by any other 
name(o). But the mere fact of membership in the 
provisional committee does not create a liability even as 
a contributory on the part of the committee-man (p). 

(i) Wilson v. Curzon, 15 M. & W. 532 ; 3 Ra. Ca. 24 ; but 
see Caldecott v. Griffiths, 8 Exch. 898, which was not however a 
case of provisionally registered committee. 

(k) Re Brighton and Dover Railway Company, 1 De G. & S. 
604 ; Besley's case, 2 Mac. & G. 176 ; Bright v. Button; 3 House 
of Lords, 341. Carew's case, 18 Jut. 52, 339. 

(1) Boulter v. Peplow, 9 C. B. 493. 

(m) Wilson v. Stanhope, 2 Coll. 629 ; see Butt v. Monteaux, 
1K.&J. 98. 

(») Cockburn v. Thompson, 16 Vesey, 321 ; Apperley v. Page, 
1 Ph. 779, and cases cited in the preceding note ; but see Cridla nd 

De Mauley, 1 D. & S. 459 ; Gibson v. Edgworth, 2 D. & S. 73 ; 
Carevfs case, Re Dover, tkc. Railway Company, 18 J nr. 52, 
339 ; Maudsley's case, 17 Sim. 157, S. C. 6 Ra. Ca. 350. 

(o) Butt v. Monteaux, 1 K. & J. 98 ; and see Re Gloucester, &c. 
Railway Company, 18 Jut. S15. 

(p) Norris v. Cottle, 2 H. L. 647 ; Maudsley's case, 17 Simons, 
157 ; Carriers case, 1 Sim. N. S. 505 ; Button v. Thompson, 
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grant a certificate of complete registration with SECTI0yl _ 
limited liability to such company. XS^itaS- 
II. Any joint stock company, except as afore- ^*™- y 
said, now or hereafter completely registered hl^cXrto* 
under the said Act of the eighth year of Her Sred? 8 " 

The acts which a provisional committee are enabled to Of the 
do are enumerated in the 23rd section of the Registra- ™ 
tion Act above stated (q). »w*Baoia- 

They may allot shares, but the sale or disposal, before T wmT 
the company is completely registered, of the shares thus L Jj^™ . 
allotted, or as they are usually called, scrip, is prohibited, By new 
and the contract for sale rendered void, by the 26th 
section of the same Act ; and a penalty of £10 is also Acting pm- 

. visional! v, 

imposed on every party to the contract. This what acts 
prohibition does not however apply to railway or other good * 
companies using Parliamentary authority (r) ; but in the A f 8 h££s * 
companies to which the prohibition does apply (viz., all and sale of 
companies (except as above) proceeding to complete regis- kuJfeM. 
tration under the Act, including, of course, such of the 
same companies as proceed to obtain limited liability), 
the section not only prohibits all sale of scrip, before the 
complete registration of the company (s), but also pro- 
hibits any " subscribers " or " persons entitled or claiming 
to be entitled " to any share from selling or transferring 
the same (notwithstanding the company may have been 
completely registered), until such person also is duly 
registered as a shareholder ; — which, in effect, renders it 
necessary for him first to execute the deed of settlement 

8 H. L. 161; Bright v. Button, 3 H. L. 341. See pp. 



mm 17 o 

n, 7o. 



(q) In Parliamentary companies, further powers are usually 
vested in the provisional committee by the subscribers' agreement, 
as to the effect of which in binding the other subscribers, see 
Garwood v. Ede, 5 Ra. Ca. 134 ; Vane v. Cobbold, ib. 299 ; He 
Gloucester, <t*c. Railway, 18 J. 815. 

(r) Young v. Smith, 15 M. & W. 121, S. C. 4 Ra. Ca. 135 ; 
Lawton v. Hickman, 9 Q. B. 56*, S. C. 4 Ra. Ca. 336. 

(s) Baker v. Plashitt, 5 C. B. 262. The creation of "free," or 
paid-up shares, in consideration of services, or otherwise, is 
illegal (see 8. 7), and may be set aside by any dissentient 
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Section 2. 



Majesty, may obtain a certificate of complete 
registration with limited liability, in manner 
and subject to the condition following; that is 
to say, 

The directors of such company may, with 



Of the 
stkp8 to ob- 
TAIN COM- 

pleteRkois- 

TRATION 
WITH 

Limited 
Liability ; 
Xy new 
company. 

Scrip 
dealings. 



of the company (£). But dealings in scrip, in the case of 
companies not within the above prohibition, as for instance 
incorporated railway companies (u), or companies con- 
stituted only by deed of settlement, but before Nov. 1, 
1844 (x), though their legality was at first doubted (t/), 
are now well recognised both in the courts of law and 
equity (z), and specific performance of such sales is 
decreed (a). 

The power to receive deposits to the extent of a 
half per cent., which is the next power conferred by 



Receipt of 
deposits. 



shareholder, though confirmed by a general meeting. Preston v. 
Grand Collier Dock, 11 Sim. 327. 

(t) Exparte Neilson, 3 De G. M. & G. 556. A "subscriber" is 
defined in the interpretation clause, as a person agreeing to take 
shares "who shall not have executed the deed of settlement." The 
term Shareholder is inaccurately used in the preceding part of the 
26th section. 

(«) London Grand Junction Railway v. Freeman, 2 Ita. Ca. 
468 ; Midland Railway v. Gordon, 5 Ba. Ca. 76. 
(x) Exparte Bagge, 13 B. 162. 

(y) Jackson v. Cocker, 4 Beav. 59 ; Colombine v. Chichester, 
2 Ph. 27. 

(z) London Grand Junction v. Freeman, 2 Ra. Ca. 468 ; Mid- 
land Railway v. Gordon, 5 Ra. Ca. 76 ; Exparte Bagge, 13 Beav. 
162 ; Wynne v. Pnce, 3 De G. k S. 310 ; Mitchell v. Newhall, 
15 M. & W. 308 ; and see Hibblewhite v. Mc Morine, 5 M. & 
W. 462. 

(a) Duncuft v. Albrecht, 12 Sim. 189; Shaw v. Fisher, 2 
De G. & S. 11 ; 1 Jur. N. S. 971 ; Wynne v. Price, 3 De G. & S. 
310 ; and a scripholder has the same right to file a bill to restrain 
the excess of the company's powers, as a shareholder ; Bagshawe 
v. Eastern Union Railway, 2 Mac & G. 389. And the resolu- 
tions of the general meeting on matters within its jurisdiction bind 
him, though absent and unregistered ; Lord v. Copper Miners, 2 
Ph. 740, 744 ; Kent v. Jackson, 14 Be. 367, 2 D. M. & G. 49. 
And he is liable to forfeiture. Steward v. Anglo-Califomian 
Company, 17 Jur. 257. And see pp. 78, 79, below. 



* 
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the consent of at least three-fourths in section 2. 
number and value of its shareholders who 
may be present, personally or by proxy, at p. 42, «. 
any general meeting summoned for that & * 
purpose, make such alteration in the name, 

the 23rd section of the Registration Act is, by neces- ™ e q ^ 
sary implication, extended in the case of these last-men- tain Com- 
tioned companies, so as to authorise the receipt of a deposit p ^J£I5oh*" 
of £20 per cent., on, as it should seem, every share in the with 
company which may be subscribed for. It is clearly LwiaSr; 
expressed by the Limited Liability Act(fc) that this payment & new 

must be made on " at least " three-fourths of the capital, '■ — 

and the wording of the Act perhaps makes it necessary 
that every shareholder executing the deed of settlement 
shall pay the per centage, even though more than three- 
fourths of the capital be subscribed for ; but however 
this may be, it is apprehended that there can be little 
doubt that such payment might be legally received. 

But to make calls, or to enter into contracts (except what acta of 
for " things necessarily required for establishing the JJJjjjjjJSJj 
company," and in form conditional on its completion) is prohibited, 
illegal ; such contracts cannot be enforced (c) and con- 
tracts made before provisional registration are equally 
forbidden (d). But a completely registered company is 
liable at law, on contracts properly made within the 
meaning of the above exception in the 23rd section of 
the Registration Act, after provisional registration, but 
before complete registration (e). And in equity, the 
general principle is clearly established, and in the case of 
companies absolutely incorporated, has been repeatedly 

(ft) Section 1, pi. 4. See Appendix, p. 1, n. 

(c) Bull v. Chapman, 8 Exch. 444 ; Payne v. New South Wales 
Steam Company, 10 Exch. 287 ; and see Hutchinson v. Surrey 
Gas Association, 11 0. B. 689. A call by provisional directors 
may be good under a subscription contract, Newman v. Mitchell, 
19 Be. 278. 

{d) 8 Vict. c. 110, 8. 7. Hutchinson v. Surrey Gas Association, 
11 C. B. 689. 

(e) Taylor v. Crowland Gas Company, 10 Exch. 288, n. ; ib. 
293. See West Cornwall Railway v. Mowatt, 15 Q. B. 521. 

D 
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nominal value of shares, and deed of settle- 
ment of the company as may be necessary 
for enabling it to comply with the conditions 
hereinbefore mentioned with respect to 



Of the 

8TEP8 TO OB- 
TAIN COM- 



TRATION 



- Limited 
Liability; 
By new 
company. 

Dtedof 



Peed must 
appoint di- 
rectors and 
auditor. 

Schedule 
thereto. 



Covenants 
therein. 



acted on ; that the company, after incorporation, is bound 
by the agreement of its individual members acting before 
incorporation on its behalf, if the company has received 
the consideration for which the agreement stipulated (/). 

2. Deed of Settlement. — The next preliminary, after 
provisional registration, — which, independently of the re- 
quirements of the Limited liability Act, must be complied 
with before ordinary complete registration can be 
obtained, — and which is equally necessary when limited 
liability is sought, — is the preparation, due execution, 
and registration, of a proper deed of settlement. 

By the 7th section of the 8 Vict. c. 110, it is enacted 
that no joint stock company shall be entitled to receive a 
certificate of complete registration unless it be formed by 
deed or writing under the hands and seals of the share- 
holders therein. 

1. And by such deed there must be appointed not less 
than three directors, and also one or more 
auditors (g). 

2. And such deed must set forth in a schedule in a 
tabular manner the name, business, place of busi- 
ness, and other particulars respecting the company 
mentioned in the section (h). 

3. And such deed must contain a covenant on the part 
of every shareholder with a trustee on the part of 
the company. 

(/) Edwards v. Grand Junction Company, 1 My. & Cr. 650 ; 
Shrewsbury and Birmingham Railway v. London and North 
Western Railway », 16 Beav. 441 ; Terrell v. Hutton, 4 H. L. 1091. 

(g) This provision as to auditors is subject to the 38th section 
of the Registration Act, and, in cases under the Limited Liability 
Act, to the 14th section of that Act. 

(h) These particulars are set forth in the 7th section of the Act 
7 & 8 Vict c. 110, printed verbatim in the Appendix. The form 
of the schedule, and mode in which these particulars are to be 
therein set forth, will also be found in the Appendix. 
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joint stock companies seeking to obtain siccnoy 2. 
certificates of complete registration with 
limited liability; and upon compliance 
with such conditions the registrar, after 

a. To pay up the instalments on the shares taken Qf thb 
by such shareholder, and steps to ob- 

b. To perform the several engagements in the P ItrKRE«i8- 
deed contained on the part of the shareholders, tration 

WITH 

4. And such deed must also make provision for such Limited 
of the purposes set forth in schedule A of the Act, j£** LITY ; 
" as the nature and business of the company may company. 
require, and " either with or without provision for 7 & 8 vic 
such other purposes, not inconsistent with law, as the c. no, 
parties to such deed shall think proper " (t), 8Cho<L A ' 

5. And such deed must be signed " by at least one- Execution oi 
fourth in number of the persons who at the date of LtmitedLia- 
the deed have become subscribers, and who shall bility Act, 
hold at least one-fourth of the maximum number of 8 ' ' p " 
shares in the capital of the company." 

6. And such deed must be certified to be the deed of Certificate oi 
settlement of the company, by writing signed by 

two directors indorsed on the deed, and in the form 
contained in schedule B of the Registration Act (k). 

(i) This schedule (A) will be found verbatim in the Appendix, 
and the proper references thereto will be found in the precedent of 
the deed of settlement printed below, p. 71. In practice, — if the 
case of mutual insurance companies (which, not being within the 
Limited Liability Act, are foreign to the purpose of these notes) be 
excepted, — the limitation of the enactment, which requires in every 
deed of settlement provision for the purposes mentioned in schedule 
A. to such only of those purposes "as the nature and business of the 
company may require," is neglected, — and provision is usually made 
with respect to all the points mentioned in the schedule, though of 
course the tenor and effect of those provisions are variable at pleasure, 
within the limits which are in each case prescribed by the schedule, 
or by law. The Act, however, does no more than throw on the pro- 
moters of the company the onus of showing in any case, that any 
provision which they may desire to omit, is for a purpose not 
" required by the nature or business of the company " in question ; 
and if this be proved, the provision cannot be insisted on, though 
it be a purpose expressly specified in the schedule. 

{k) See section 7. This schedule (B) will be found in the Appen- 
dix. 

D 2 
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sfxttox 2. the affairs of the company shall at the 
expense of the company have been audited 
by some person appointed by the Board of 
Trade, and on certificate from the said Board 



Or THE 
STEPS TO OB- 



3. A complete abstract or index of this deed, to 4 ' be 



plete Regis- P reY i° U8 ly [*° ^» registration] approved by the regis- 
tration trar of joint stock companies," " and also a copy of the 
Limited deed for the purpose of registering the same," are to be 
Liability ; produced to the registrar of joint stock companies, with 
company. the deed itself signed and certified as above (I). 
Abstract of ^ n P r °duction to the registrar of the above deed, so 
deed, and signed and certified, and the above copy and abstract, an 
registration, ordinary certificate of complete registration, under 8 Vict. 
8 Vic. ciio, c< no, must be issued by the registrar. 
The five fur- ^ Companies proceeding under the Limited Liability 
thereon- Act must comply with the five further "conditions" 
posed bythe mentioned in the 1 st section of that act ; the effect of 
WUtTAcL* wn * cn > i* TOh* be seen, is incidentally to make some changes 
b> l. requisite in the course to be pursued, as above pointed out, 

with respect to the matters and things required in order 
to obtain an ordinary certificate of complete registration. 
These five further conditions are as follows : — 

1. Provi- 1. On Provisional Registration. " The promoters shall 

tration!^ 8 " state * n *keir returns to the office for provisional regis- 
tration that the company is proposed to be formed with 
limited liability." 

2. Name. 2. The Name. "The word « limited 1 shall be the 

last word of the name of the company." 

3. Deed of 3. The Provisions of the Deed of Settlement "The 
set ement dee(1 of gett i emen t sna u contain a statement " (whether 

by way of recital or covenant is, it is apprehended, 
immaterial) to the effect that the company is formed with 
limited liability. 

^Execution 4 yfo Execution of the Deed of Settlement. " The 
settlement, deed of settlement shall be executed by shareholders 

{J) Section 7. In practice a copy of the draft deed, with an 
abstract of it, is submitted for perusal to the registrar, before its 
engrossment or execution. 
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that the complete solvency thereof has been section 2. 
established on such audit to its satisfaction, 
shall grant to such company, by its new 
name, a certificate of complete registration 

not less than twenty-five in number, holding shares in ™ b qb 
the aggregate of at least three-fourths of the nominal' tain Com? 
capital of the company, and there shall have been paid up ^a^on *" 
by each of such shareholders, on account of his shares, with 
not less than £20 per centum." On the construction of lability; 
this, see Appendix, p. 1, notes. This provision will gene- ne *> 
rally supersede, in companies applying under the Limited c ™ lpany - — 
Liability Act, the provision of the 7th section of the 8 Vict. ^ 8 P pT y - 
c. 110, to the effect that the deed must be signed "by mentof £20 
at least one-fourth in number of the persons, who at fFhSt ° U 
the date of tlie. deed have become subscribers, and wlw shall JjjJjL 
hold at least one-fourth of the maximum number of shares capital. 
in the capital of the company." However, cases are con- 
ceivable in which both enactments may be operative, 
and the latter, it is to be remembered, is expressly kept 
in force and made applicable with respect to companies 
applying under the Limited Liability Act. 

5. " The payment of the above per-centage " (of £20 & A*1cimw- 
per cent by each shareholder on the shares taken by him) andverifica- 
must be acknowledged in or indorsed on the deed °f ^nto?^ 
settlement ; and the fact of the same having been bond above per- 
fide so paid must be verified by a declaration of the pro- centa ^ e - 
moters or any two of them made in pursuance of the Act 
6 W. IV. c. 62. 

If this payment be "acknowledged" by the deed 
itself, it may be done either by recital, or by a reference 
to the fact made in any of the covenants or clauses of the 
deed, followed (as it is submitted it should be) by an 
express admission of the fact in the usual form, made by 
the trustees who, in the deed, represent the company (m). 
If a memorandum of payment be indorsed on the deed, 
the above acknowledgment is unnecessary. The memo- 

* 

(m) See the form in the Precedent of the Deed of Settlement, 
below, p. 82. 
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THE LIMITED LIABILITY ACT. 

with limited liability, and thereupon all 
privileges and obligations hereby attached 
to companies with limited liability, their 
shareholders, directors, and officers, shall 

randum, it is conceived, will be most properly signed by 
the same trustees. 

This payment, as has been already observed, introduces 
a variation in the law imposed by the Registration Act 
on provisionally registered companies, which prohibited, 
until complete registration, the payment by any sub- 
scriber of more than half per cent, on the shares sub- 
scribed for by him. 

On the above several steps being taken, and conditions 
being complied with, and on payment of a fee of £5, and 
also of Is. per £1000 on the capital, the company is 
entitled to a certificate of complete registration with limited 
liability. 

But besides these conditions precedent to complete 
registration with limited liability, the Limited Liability 
Act imports into the constitution of companies registered 
thereunder, 

1. A condition that the nominal value of the shares 
be not less than £10. 

2. A provision that wherever it appears, by the 
accounts or auditor's report, that three-fourths of 
the subscribed capital " has been lost or has 
become unavailable in the course of trade from the 
insolvency of shareholders or any other cause M (a 
provision, the wording of which seems likely to give 
rise to some question) the business of the company 
shall cease, and the directors shall take the proper 
steps to wind up the company, either by petition in 
Chancery (referring, it is prasumed, to the Winding- 
up Acts) ; or under the power of the deed of set- 
tlement, or by such other lawful course as they may 

think proper. 

3. A provision that when one or more auditors shall 
have been appointed under the 38th section of the 
Registration Act, at least one such auditor shall be 
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attach to the company named in such Section 2. 



subject to the approval of the Board of Trade, who, Of the 
if he appear objectionable, may substitute another. 8 J*™ JJJ£ B 
To sum up the requisites for obtaining a certificate of pleteReois- 
complete registration with limited liability. wrrH 

1. There must be provisional registration, in which j^bility- 
the intention to adopt limited liability and the dis- By new 
tribution of the capital into shares of not less than £10 CQm/)any - 
must appear on the returns. ment of au- 

2. The name of the company must end with the word Bo^rd°of 
" Limited." Trad**H. 

3. The company must be formed by deed of settlement, i. provision- 
appointing at least three directors and one auditor ; jj 0 ^ egi8tni " 
containing covenants by each shareholder to pay the 2. Name, 
calls, and to perform the other shareholders' engage- ^tUement 
ments ; and containing such of the provisions men- 
tioned in schedule A to 8 Vict. c. 110, as the 
company's nature and business require ; stating that 

the company is formed with limited liability ; fur- 
nished with a schedule in accordance with section 7 
of 8 Vict. c. 110 ; and executed by at least one- 
fourth of the persons who, at the date of the deed, Ai t0 *j* rther 
have become subscribers, and who hold at least one- holder sub- 
fourth of the capital ; and also executed by share- ^SftjjJZ 
holders not less than twenty-five in number, holding five, mutt 
at least three-fourths of the nominal capital, and ^ShSfi^h 
each of whom shall have paid up not less than £20 )lot€ *- 
per cent, on his shares. 

4. The deed must be certified by two directors to be Jj^Jofderi 
the deed of settlement. 

5. The payment of the £20 per cent, on three-fourths J- f ^J" 16 " 1 
of the capital must be indorsed on or acknowledged by cent. PCF 
the deed, and verified by declaration. 

6. The deed, with an abstract and copy of it, must be 6. Abstract 
returned for registration. deed C ° Py ° 

7. The fees, of £5, and of Is. per £1000 on the capital, 7. Fees, 
must be paid. 

The instructions issued by the Registration Office for 
registration under the Limited Liability Act, point out, 
in less detail, the requisites above stated ; and should be 
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8 ECTION 2. certificate, its shareholders, directors, and 
Mode of officers (4). 

miSdiiS)"* III. Any joint stock company, except as 

lity by exist- 

£ g niTcoa- consulted by parties registering. The instructions will 
uude^ri- be found -i tne Appendix, p. 1. 

Parii^montf ^ An ex * fit * n 2 co^P^ry completely registering under 
ai lamen ^ e Registration Act, whether before or after the passing 
stem to E bb °* tne limited Liability Act, not being an insurance 
obtainCom oom P an 3 r ' is > b y the 860011(1 section of the Limited Liability 
pleteReoi^ Act, enabled to register under the latter Act ; 
m *iTH* ^V on compliance with the conditions exacted by 

Limited the first section from companies originally constituting 
iJtJJJjJJy themselves under the Act, in order to their complete 
already registration with limited liability. 

ngSSS 2. On a certificate from the Board of Trade that the 
TkZ 7 UQ 8 s °l venc y °f *h e company has been established to its satis- 
— — — 7— faction, at an audit at the company's expense by a person 
Lee with appointed by that board. 

theccmdi- xiie conditions thus referred to are in terms the five 
acted from numbered conditions set forth in the first section of the 
comn-mv Act, but the second section, it should seem, must be 
2. Solvency understood to mean only those of the five conditions 
Trovedto which are applicable to the enactment contained in the 



second section, viz., the four last (n) ; and must also, as 



proven to 
Board of 
Trade. 
What are the 

"conditions" (ri) This assumes that provisional registration with limited 
retcrred to. liability is not necessary by a company already completely regis- 
tered, and bringing itself within the Limited Liability Act by the 
course prescribed in the 2nd section. The terms, however, of the 
Act in effect require it, however superfluous or unreasonable such a 
requisition may be ; and the Act also requires (see condition 5 of 
the 1st section, compliance with which is also required by the 2nd 
section) that two promoters shall make the declaration mentioned 
in the condition. It has been suggested that (in cases within the 
2nd section) this must mean directors (Sweet, p. 14t>, n. c. ) ; and 
though, if provisional registration be not required, it is difficult to 
give the word promoters a meaning which entirely satisfies the defi- 
nition given in the interpretation clause of 7 & 8 Vict. c. 110; 
and which interpretation clause, the Limited Liability Act (s. 16) in- 
corporates ; yet Directors certainly may, in one sense, be said to act 
in the forming and establishing the company prior to its complete 
registration, with limited liability, when they execute the power in the 
2nd section of the Limited Liability Act ; and if so they are within 



Digitized by Google 



18 & 19 VICT. c. 133. 



41 



the context implies, refer to the further requirement em- On the 

* ' » stei's to em- 

bodied in the enacting part of the first section, viz., that tain Com- 

the capital be divided into shares of a nominal value pl t E r X 1 tudn 18 
not less than £10 each. Limited 

With respect to these conditions, a statutory power 18 Liability; 
created bv the second section, enabling M the directors," flp**»J»*"f 

J . already 

with the consent of three-fourths in number and value of completely 
the shareholders present at a general meeting, to make 7 



SUCh alteration, Statutory 

power 

1. In the name, enabling 

2. In the nominal value of the shares, comply with 

3. In the deed of settlement, conditions, 
as may be necessary for enabling the company to comply 
therewith. 

On the construction and effect of this power questions 
of some difficulty may arise ; in consequence of the Act 
containing no intimation whatever as to how the power is 
to be executed. 

It appears to have been laid down (extrajudicially) How power 
by the Court of Exchequer on the construction of the Jj£^ci. exer " 
statutory power to make (among other contracts) parol 
contracts, vested in " the directors " of a company H&mersham 
constituted under the Companies' Clauses Consolida- ?■ Wo } ver - 

. hampton 

tion Act, by the 97th section of that Act, that such Waterworkt. 
a power may be well exercised by a quorum of directors 
in board meeting assembled by a parol order to which not g & 9 vie. 
less than the quorum (viz. , three directors) were parties, c - 16 - 
but whether such three directors acting individually could 
have made any valid contract within the power was ques- 
tioned, and it is apprehended they clearly could not (o). 

the meaning of the word "promoters." The writer however is 
informed, that by the practice of the Registration Office, provisional 
registration is dispensed with in cases within the 2nd section. And 
see "instructions," Appendix, p. 1. 

(o) Homersham v. Wolverhampton Waterworks, 6 Exch. 137, 
20 L. J. N. S. Exch. 193. On the statutory power to "the directors" 
being read, Parke, B. , observed, 1 ' that means directors at a meet- 
ing." That a parol contract by directors may be implied under the 
97th section of the Companies' Clauses Act, where there has been 
use and occupation, see Lowe v. L. and N. W. R. Company, 7 Ra. 
Ca. 525 (Q. B.), and cases there cited ; and see also Finlay v. Bruit, 
and Ex. Railway, 7 Exch. 409, 7 Ka. Ca. 449. But that a quorum 
of directors, acting individually^ cannot exercise a power to "the 
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On the But in Regina v. Justices of Cumberland (p), it was held 
"555J com- ^k** *^e appointment of an attorney under a statutory 
pusteRegis- power to "the directors " to "appoint officers " need not 

TI wmi N necessarily be under seal (p). 

Limited j n the present case it seems clear, and is supported 

Liability * 

By company by the above cited decisions, that the resolutions, duly 
SSSifa passed, of a board of directors, duly constituted, would 
registered, be sufficient (the required consent of the general meeting 
Resolution having been previously obtained) to execute the power, 
DirectX ° f and *° offect tne re( iuired alterations in the name, shares, 
sufficient and deed of settlement. The safer course, however, would 
5epawer° f *° exerc i se * ne power by deed, executed by all the 
Deed-poll by directors for the time being, the proper consent of the 
tori thobost 8 enera l meeting being of course obtained. This would be 
course. clearly a good exercise of the power, and the nature of the 
changes made would be more clearly evidenced. But the 
execution of the deed by only some of the directors would, 
it is conceived, be bad : — though the number executing 
were sufficient to form a "quorum" at a meeting (q). 
Acts to be The directors, then, by resolution or deed, must pro- 
t ho power, vide, and the general meeting (having been summoned 
expressly for the purpose, i.e., by notice specifying the 
particular business proposed) must by resolution passed 
by a majority of at least three-fourths in number and 
value of the shareholders present (personally or by proxy) 
at the meeting, consent (r), that the following things 

directors," to he performed by deed or writing, was decided in Kirk 
v. Bell y 16 Q. B. 290; and see Bosanquety. Shortridgc, 4 Ex. 699. 
The instructions issued by the Registration Office are liable to 
mislead on this point, see Appendix, and see pp. 114, 115, infra 
— all the directors should execute, if the power be exercised by 
deed or writing. 

(p) 5 Ra. Ca. 332. 

{q) See note (o), p. 41. 

(r) The language of the Act leaves it somewhat ambiguous 
whether three-fourths in number and value of all the shareholders 
in the company, — of "its (the company's) shareholders" — must be 
present personally or by proxy at the meeting, and there consent to 
the changes proposed ; or whether all that is needed is that three- 
fourths in number and value of the shareholders present, personally 
or by proxy, at the meeting, must consent to the changes, or in 
other words vote in the majority. The latter is the more reasonable 
construction, and it is presumed may be safely adopted ; but the 
-relative pronoun " who " after the word " shareholders," is gram- 
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be done, and such things must be done accordingly, that o» the 
is to say, BTEPa ™ OB * 

taix Com- 

1. The name of the company must be altered by add- flexeR Raw- 
ing the word " limited ; " (*). 1 ~«J» 

2. The nominal value of the shares must be so altered, Limited 
that the company shall, after the alteration, have a capital By w^Hy 
" divided into shares of a nominal value not less than ^" a ££, 
£10each"(<). r^Lrtl 

matically referable either to the whole clause, "at least three- Sterod! 0l>e 
fourths in number and value of the shareholders," or to the word Shares to be 
"shareholders" only, and thus creates an ambiguity. Powers, altered, 
too, it is to be observed, are construed strictly, when they enable, 
as in the present case, acts, which otherwise would be ultra vires 
of the donees of the power. 

It is submitted also that this consent must precede, or at all Consent of 
events accompany, the execution of the power by the directors, general 
See Greenham v. GH>beson, 10 Bing. 363, 375, the case of a power SSjfiJba 
in a settlement, "with the consent of the trustees," to substitute given, 
other lands for the settled lands. The editor has not been able to 
meet with any case on the construction of a power to be exercised 
by the directors or officers of a company "with the consent of a 
general meeting," but the reasoning in Greenham v. Gibbeson 
appears to apply to such a case, quite as much as to the consent of 
trustees under a marriage settlement to the exercise of the powers 
therein contained. The free deliberation of the shareholders on 
the proposed changes, before any act done by the directors, is a 
very different thing from an application to them for their ratifica- 
tion, after the power has been exercised by the directors, and 
perhaps acted on, and when considerable expenses have at all events 
been incurred. 

(s) The specific alteration authorised is one which shall make 
the word "limited" the last word of the name of the company, 
but as no other alteration in the name of a completely registered 
company can legally be made, Regina v. Registrar of Joint Stock 
Companies, Re Sheffield, d-c. Company, 10 Q. B. 839, 11 Jur. 
1015, it follows that the only alteration that can be made is to 
add the word "Limited" to the existing name; unless, indeed, 
which is possible, a company happen to have the word " limited" 
in its original name, in which case an alteration would be good, 
omitting from the name all words following the word " limited." 

(0 Whether the terms of the power would by implication enable 
the directors, with the required consent of a general meeting, to 
take, at their option, such one of the several conceivable courses as 
they might think best for carrying into execution this alteration 
in the value of the shares ; —as, for instance, whether they could 
increase the total capital (no power for that purpose being reserved 
for that purjtose by the original deed of settlements, so as to dis- 
pense with the necessity of consolidating shares in order to increase 
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On the 3. The deed of settlement must be altered, by repeal- 
■JJJJ ™ ° B " ing (it) those parts of it which are inconsistent with the 
pleteReois- new provisions as to name and shares, and by providing 

T w*i7h N tnat tne deed shall contain (i.e., incorporating therewith) 
Lubiuty ex P ress statement to the effect that the company is 
By company formed with limited liability. 

SmSm* Besides these alterations, which are to bo made in 
rtgittered. order to "enable" the company to comply with the 
T)eo<l of set- "conditions" exacted by the Act (§ 1) from original 
be altered* com P an i es seeking to register with limited liability, and 
Acts to be wmcn m effect satisfy three out of five of such con- 
done inde- ditions, the company must comply substantially with the 
^wlr?" 7 ° f remaining two conditions, for which no such alteration is 
needed ; that is to say, 

ticmentto^ 6 c * eec * °^ settl® 111611 * (*- e -> * ne original deed 

be executed as altered by the supplementary or statutory deed of 
five^areT alteration executed by the directors, and not the latter 
holders deed) must be executed by shareholders not less than 
three- twenty-five in number, holding together three-fourths 

capital] and °^ * ne ca pi*^ °f * ne company, and having paid up 
having paid £20 per cent, on their shares (as the capital and shares 
stand after the alterations). 

their separate amount ; — or whether, on the other hand, they could 
bind dissentient shareholders to any payment of money or surrender 
of shares, — which (on the hypothesis that the total capital were to 
remain the same) might be necessary in order to give every share- 
holder remaining after the alteration, an interest of not less than 
£10 nominal value in the company's capital ; — are questions which 
must frequently arise in the case of applications by existing com- 
panies to register under the Limited Liability Act, and to which it 
is not easy to give a satisfactory answer. All acts necessary to 
effect the required alteration in the amount of the shares may 
clearly be done, but where the object may be obtained in more ways 
tlian one, it is impossible to predicate of any single one, that it is 
necessary in order to the attainment of that object. See note on 
Deed of Alteration, below. 

(u) It is questionable, perhaps, whether an express repeal is 
necessitated, or indeed authorised, by the power. The required 
alterations in the name and shares may be "made" under the 
power, and when made, will virtually repeal the provisions of the 
original deed on those points ; but the power to alter the deed is 
probably confined to the points in which a new insertion or state- 
ment in the deed is expressly required by the Act, riz., the 3rd 
and 5th of the numbered conditions of section 1. See note 6, 
infra, p. 49. 



£20 per cent. 
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aforesaid, constituted under any private (5) Act of secno* 3. 
Parliament, whereof it shall be proved to the 
satisfaction of the Board of Trade, after the 
affairs of the company shall, at the expense of 
the company, have been audited by some person 
appointed by the Board of Trade, that the said 
company is perfectly solvent, and that not less 
than twenty per centum of three-fourths of the 
nominal capital of such company has been paid 
up, may obtain a certificate of complete regis- 
tration with limited liability, in manner and 
subject to the condition following; that is to say, 
The directors of such company may, with 
the consent of at least three-fourths in 
number and value of its shareholders who 
may be present, personally or by proxy, at 
any general meeting summoned for that 

5. The payment of this per-centage must be acknow- p ayment 0 f 
ledged by indorsement (x), and verified as required by ^;^^ cenU 
the first section of the Act. domed and 

On compliance with these conditions, and on a certificate verified, 
of solvency being given, as above mentioned, by the Board 
of Trade, the company is entitled to the certificate of 
limited liability. 

The instructions issued by the Registration Office for 
registration under the new Act by a company already 
registered, will be found in the Appendix, p. L 

(5) " Private n it is presumed here means "special." companies 
Any company, for instance, constituted by special statute, underclass 

STATUTES, OR 

incorporating the Lands* Clauses, the Companies' Clauses, general 
and the Railway Clauses Consolidation Acts, or any of J*T* T ., L y"f' 

* m , ' ' NOT WITHIN 

them, would be within this section. But companies the 3rd 

SECTION. 

(x) This payment might (if so desired) be acknowledged by a 
statement added to the deed of settlement, instead of by a separate 
indorsement, but the former course would necessitate a further 
alteration in the deed of settlement, in the manner above stated. 
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SRmov s. purpose, make such alteration in the name 
and nominal value of the shares as may be 
necessary for enabling it to comply with the 
condition in that behalf hereinbefore men- 
tioned with respect to joint stock companies 
seeking to obtain certificates of complete 
registration with limited liability; and 
upon compliance with such condition the 
registrar, on receipt of a certificate of the 
solvency of the company, and of the payment 
of capital as before mentioned, shall grant 
to such company, by its new name, a certi- 
ficate of complete registration with limited 
liability ; and thereupon all privileges and 
obligations hereby attached to companies 
with limited liability, their shareholders, 
directors, and officers, shall attach to the 
company named in such certificate, its 
shareholders, directors, and officers (6). 



Companies constituted exclusively under general or class statutes, as 
otatu B tS ob compass under the General Banking Act, 7 & 8 Vict. 
general c. 113, or the Friendly Societies or Benefit Building Acts, 
not within are not within the section. It is to be noted, too, as to 
the 3rd these companies formed by special Acts of Parliament, 

— that they are authorised to apply for limited liability 

under the Limited Liability Act, whatever be the business 
of the company, whether it be banking, friendly or loan 
societies' business, benefit building, or any of the other 
purposes which would exclude an application under the 
1st & 2nd section of the Limited Liability Act, — except 
insurance : see note on the classes of companies within 
the Act, pp. 1 — 14. 
On this (6) An existing company constituted by private Act 
to be 0 f parliament, not being an insurance company, is by 
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IV. Every company that has obtained a cer- section 4. 
tificate of complete registration with limited 
liability shall paint or affix, and shall keep ^b^ o a £ 0U8 
painted or affixed, its name on the outside of wmpLtTr©- 

,»-» i • 1*1 xii* p (ristratiou 

every office or place in which the business ot with limited 

liability. 

the 3rd section of the Limited Liability Act, enabled to TAK bh to 
register under that Act, _ obtain 

1. Upon compliance with the " conditions, " exacted or complete 
by the 1st section from companies originally constituted JJJJJ ^JJJjL 
under the Act, in order to their complete registration Limited 
with limited liability. JfriSJpSj 

2. On a certificate from the Board of Trade, that the eggto gg 
solvency of the company has been proved to its satis- Act. pnvaU 
faction, at an audit at the company's expense by a person j CompU . 
appointed by the board, and that £20 per cent of three- dm wtth 
fourths of the nominal capital has been paid up. S^SStod 

The conditions here referred to are (as in the analogous from original 
case of the 2nd section), firstly ; those only of the five SuX!S?y, 
numbered conditions in section 1, which are applicable Jj^j^" „ 
to the case dealt with by this (the 3rd) section, — viz. , as per cent, 
it should seem, the 2nd only (as to the name of the com- fo^b? of 
pany) ; — the 1st (y), 3rd & 4th being dispensed with by ^fj.^ 
the circumstance that the company now to be dealt with by Board of 
is not registered under the 8 Vict. c. 110, and is not Jijjjj' re 
constituted by deed of settlement ; — and the 5th, by theVhe "condi- 



substitution of a certificate of the Board of Trade for a JjjJJ| to 
statutory declaration that £20 per cent, on three-fourths 
of the capital has been paid up (z) ; and secondly, the 

(y) It is assumed that provisional registration with limited 
liability is not contemplated in the case of a proceeding by an 
existing company under this (the 3rd) section ; as it has also been 
assumed in the analogous case of the 2nd section. But it is not 
clear that the Act does not require it. The practice of the 
Begistration Office, however, dispenses with it ; and any company 
is quite safe in proceeding without it. 

(z) It is not altogether clear that this declaration is dispensed 
with by the section. In terms the section requires compliance, 
generally, with the "conditions" mentioned in section 1, with 
respect to companies within that section ; and the certificate of the 
Board of Trade may well be required in addition to, and not in 
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Section 4^ the company is carried on, in a conspicuous 
position, in letters easily legible, and shall have 
its name engraven in legible characters on its 
seal ; and shall have its name mentioned in 
legible characters in all notices, advertisements, 
and other official publications of such company, 
and in all bills of exchange, promissory notes, 
cheques, orders for money, bills of parcels, 
invoices, receipts, letters, and other writings 
used in the transaction of the business of the 
company. 

inflicted ^' ^ sucn com P anv d° n °t paint or affix, and 
for uon-ob- keep painted or affixed, its name, in the manner 

servauco of *■ A * * 

3ons regula " aforesaid, each of the directors thereof shall be 
liable to a penalty not exceeding five pounds 
for not so painting or affixing its name, and for 
every day during which such name is not so 

On the requirement or condition embodied in the enacting part 
STEPS TO BE of section 1, that the capital be divided into shares of 

^btTt™ a nominal value of not less than £10 each. 
Certificate « l n order to enable compliance with these two con- 

rSsS!- B ditions, the section contains a statutory power to alter 

TI LimiTed H tlie name > an(i vaiue °f the shares, similar to that con- 
Liabihty; tained in the 2nd section, as to the mode of executing 
JmHtS y which the reader is referred to the note on that section, 

under private p. 41. 

— '■ It is to be observed that the 3rd section, in giving 

abihfgcom- P° wer to alter the name and shares of the company, 
thc9e°coii ith con * ers no ex P ress authority to alter the provisions of 
ditiotis COn the Act of Parliament under which the company may be 

substitution for, the statutory declaration to the same effect ; hut 
the point is one rather for the registrar than the company, as the 
certificate of registration would, it is apprehended, be good, not- 
withstanding the omission of the declaration. See note 2, p. 17, 
and cases cited. 
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kept painted or affixed ; and if any director or sfction s. 
other officer of the company, or any person on 
its behalf, use any seal purporting to be a seal 
of the company whereon its name is not so 
engraven as aforesaid, or issue or authorize the 
issue of any notice, advertisement, or other 
official publication of such company, or of any 
bill of exchange, promissory note, cheque, order 
for money, bill of parcels, invoice, receipt, 
letter, and other writing used in the transac- 
tion of the business of the company, wherein its 
name is not mentioned in the manner aforesaid, 
he shall be liable to a penalty of fifty pounds, 
and shall further be personally liable to the holder 
of any such bill of exchange, promissory note, 

constituted, so as to make them conformable to the On tub 
alterations to be made in the name and shares ; a circum- taken to 
stance which suggests that the express power of altering ^ficate ok 
the deed of settlement given by the 2nd section with complete 
respect to cases within that section, should be construed ^riran 
to extend only to such alterations in the deed as are Limited 

TilABILITT " 

required by those "conditions" of section 1, which By com pan]/ 
expressly mention the deed of settlement, viz. , the ' 3rd ^^^^vate 
and 5th, leaving the original provisions of the deed of Act 
settlement, as to name and shares, to the implied repeal 
effected by the deed [or resolutions] of alteration, 
made under the statutory power. See above, p. 44, 
n. u. 

The instructions issued by the office for registering 
with limited liability a company already formed by 
private Act of Parliament, will be found in the Appen- 
dix, p. 1. 

On compliance with the above two conditions, and on a 
certificate to the above effect from the Board of Trade, 
the company is entitled to the certificate of limited 
liability. 

E 
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section 5. cheque, or order for money, for the amount 
thereof, unless the same shall be duly paid by 
the company. 

Every in- yj No increase to be made in the nominal 

crease m the 

SJStafto be ca P^ a ^ °f an y company that has obtained a certi- 
uu^erT* 1 ncate °f complete registration with limited liabi- 
peuaity. ji tv b e advertised or otherwise treated as 

part of the capital of such company, until it has 
been registered with the registrar of joint stock 
companies ; and no such registration shall be 
made unless a deed is produced to the registrar, 
executed by shareholders holding shares of the 
nominal value of not less than ten pounds to the 
amount in the aggregate of at least three -fourths 
of the proposed increased capital of the company, 
nor unless it is proved to the registrar, by such 
acknowledgment and declaration as hereinafter 
mentioned, that upon each of such shares there 
has been paid up by the holder thereof an 
amount of not less than twenty pounds per 
centum ; and if any such increase of capital as 
aforesaid be advertised or otherwise treated as 
part of the capital of the company before the 
same has been so registered, every director of 
such company shall incur a penalty of fifty 
pounds; and the payment of the above per- 
centage shall be acknowledged in or indorsed 
on the deed so produced, and the fact of the 
same having been bona fide so paid shall be 
verified by a declaration of the directors, or 
any two of them, made in pursuance of the said 
Act made in the sixth year of the reign of his 
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late Majesty King William the Fourth, chapter 8gCT,oy °- 
sixty-two (7). 

VII. The members of a joint stock company Members of 
which has so obtained a certificate of complete companies 

to be free 

registration with limited liability, after such cer- from per- 

sn] 'ill lui- 

tificate is granted, notwithstanding the provisions biiity. 
contained in the said Act of the eighth year of 
her present Majesty, shall not be liable, under 

(7) It is to be observed that this section does not On 



empower any increase to be made in the company's SSmwrl 
capital, which cannot be made independently of the l 1a *"™ y 
section, either under a power for that purpose contained Company 
in the company's deed, or by any other legal course tnmSmaTi* 
which may be open to the company. Its provisions on Capital. 
the contrary are wholly restrictive, and impose on every This section 
company registered under the Limited Liability Act, 
which proposes either by virtue of such power as above- increase of 
mentioned, or in such other legal manner, if any, as may capital - 
be open to it, to increase its capital, the observance of 
the following preliminaries : — 

The increase in the capital must be registered, and increase of 
before such registration, the (l increase" in the capital is be 1 regis? 1118 * 
not to be " advertised or otherwise treated as part of the tered. 
capital of the company," under a penalty of £50 on every J" c ^J r 
director (a). there must 

In order to such registration, there must be— 

1. A deed, the nature and effect of which (except as to i. a supple- 
mentary 

(a) It is submitted that the context renders it necessary, in deed, 
construing this prohibition, to confine its operation so as to make 
it not inconsistent with, or repugnant to, the ottier parts of the 
section, if any reasonable operation short of this can be given to 
it. A company, e. g. , with an existing capital of £500, 000, proposes 
to increase to £1,000,000 : what the Act seems to prohibit in 
such a case is, — this company's 1 ' advertising" that its capital if 
one million, or by any other act holding out to the world the one 
million capital (instead of the £500,000) as being in fact the 
capital of the company, — until registration. All that would be 
necessary in advertising for subscribers, if such a step were taken, 
would be to make it clear that the proposed increase was not 
then an accomplished fact. And so also as to allotment. 

E 2 
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section 7. any judgment, decree, or order (8) which shall be 
obtained against such company, or for any debt 

2^cSoau ^ e ac ^ now ^ 6< ^> m611 ^ mentioned below, and subject to 

— the requirements, if any, which would probably be 

made by the terms of the power in the deed of 
settlement under which the increase would be probably 
effected), the Act leaves wholly without restriction. 
2. Execution 2. The execution of such deed by shareholders holding 
hy^ubscri 1 & t l eafi t three-fourths of the proposed " increased capital," 
bers of three- (i. e., it is presumed, of the increment) ; the new capital, 
noncapital, hk® the °ld, being divided into shares of £10 each. 
8. £20 per 3. The payment on each share of the three-fourths 
cent, paid subscribed for, of £20 per cent. » 

4. Evidence 4. This payment . must either be acknowledged in, or 
of thepSS* hid 01,86 ^ on » the above deed, and be proved by statutory 
centage. declaration, in like manner as the payment on the original 
capital, on the original registration of the company (6). 
On the (8) The companies to which the Act applies are divisible 
U or T TH« H mto two c l asses » the effect in each of which cases, of the 
Share- limited liability sections, — viz., the 7th <fe 8th, — will be 
Liawmtt. different. The first of these classes consists of companies 

1. in com- un der the Companies' Registration Act, obtaining limited 
panics under liability under the 1st or 2nd sections of the present Act. 
3 of limited The second consists of companies constituted by private 
Act bQity ^" ct °^ I* ar li amcn t> obtaining limited liability under the 

2. in com- 3rd section of the present Act. 

section8 ider ^^ted liability sections address themselves prin- 

Companies cipally to the first of these two classes of cases. Their 
under sec- effect upon the 2nd class, indeed, cannot with any certainty 
dealt with, be laid down, unless the special provisions of the private 

Act constituting the company be in each case first 

ascertained and considered. 

(6) It is clear that, in this case, every shareholder executing 
need not pay, but only holders to the extent of three-fourths 
of the new capital. See Appendix, p. 1, notes, as to the similar 
provision in section 1, which is differently worded. The acknowledg- 
ment may be by the company, or by the company's trustees, if 
parties to the deed ; and if the payment be indorsed, the memo- 
randum should be either under the seal of the company, or be 
Bigned by the trustees. 
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or engagement of such company, further or other- section 7. 
wise than is hereinafter provided. 

VIII. If any execution, sequestration, or other exw&m 

against com- 
pany. 

Confining the attention, therefore, to the first class of Ox the 
cases only, it is to be observed that prior to, and inde- L ™i T T i HB° N 
pendently of the provisions of, the Limited Liability Share- 
Act, the position and liability of the shareholder, as liability. 
regards the company's creditors, is governed by the 25th, companies 
66th, 67th, and 68th sections of the Act 8 Vict, under sec- 
c. 110. And in order to ascertain the shareholder's a 

8 Vic. c. 110, 

liability and position under the 7th and 8 th sections of s. 25. 66, 67, 
the Limited Liability Act, it is necessary first to inquire 681 
what is the effect of the above-mentioned provisions of 
the 8 Vict. c. 110, and then to consider how far these 
provisions are repealed or affected by the 7th and 8th 
sections of the Limited Liability Act. 

For this purpose it will be convenient to state these 
several provisions in full. The 25th section of the first- Section 25. 
mentioned Act, then, conferring a modified incorporation 

tion. ^ 

on the company, especially confines such incorporation, 
"so as not in any wise to restrict the liability of any of the 
shareholders under any judgment, decree, or order, for the 
payment of money, against such company, or any of the 
members thereof, in any action or suit prosecuted by or 
against such company, in any court of law or equity :. 
but every such shareholder shall, in respect of such 
monies, subject as after-mentioned, be and continue liable 
as he would have been if the said company had not been 
incorporated." 

The 66th, 67th, and 68th sections of the same Act then 
enact — 

" § 66. That every judgment, decree, or order, which Section 66. 
shall be at any time after the passing of this Act obtained ^nst lon 
against any company completely registered under this Act, shareholder » 
(except companies incorporated by Act of Parliament, or ments*" 
charter, or companies the liability of the members of JgS*^ 
which is restricted by virtue of any letters patent,) in 
any action, suit, or other proceeding prosecuted by or 
against such company, in any court of law or equity, 
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section 8. process in the nature of execution, either at law 
or in equity, shall have been issued against the 
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former 
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Section 67. 
Contribu- 
tion to 
shareholders 
rinst 



whom exe- 
cution 



shall and may take effect, and be enforced, and execution 
thereon be issued, not only against the property and 
effects of such company, but also, if due diligence shall 
have been used to obtain satisfaction of such judgment, 
decree, or order, by execution against the property and 
effects of such company, then against the person, property, 
and effects of any shareholder for the time being, or any 
former shareholder of such company, in his natural or 
individual capacity, until such judgment, decree, or 
order shall be fully satisfied ; provided, in the case of 
execution against any former shareholder, that such 
former shareholder was a shareholder of such company 
at the time when the contract or engagement for which 
such judgment, decree, or order may have been obtained 
was entered into, or became a shareholder during the time 
such contract or engagement was unexecuted or unsatis- 
fied, or was a shareholder at the time of the judgment, 
decree, or order being obtained ; provided also, that in 
no case shall execution be issued on such judgment, 
decree, or order, against the person, property, or effects 
of any such former shareholder of such company, after 
the expiration of three years next after the person 
sought to be charged, shall have ceased to be a share- 
holder of such company. 

" § 67. That every person, against whom or against 
whose property or effects, execution upon any judgment, 
decree, or order, obtained as aforesaid, shall have been 
issued as aforesaid, shall be entitled to recover against 
such company all loss, damages, costs, and charges, 
which such person may have incurred by reason of such 
execution ; and that after due diligence used to obtain 
satisfaction thereof against the property and effects of 
such company, such person shall be entitled to contri- 
bution for so much of such loss, damages, costs, and 
charges, as shall remain unsatisfied, from the several 
other persons against whom execution upon such judg- 
ment, decree, or order, obtained against such company, 
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property or effects of the compare, and if there section 8. 
cannot be found sufficient whereon to levy or 

might also have been issued under the provision in that Ow the 
behalf aforesaid, and that such contribution may be "o^the** 
recovered from such persons as aforesaid in like manner Share- 
as contribution in ordinary cases of co-partnership. Liability. 

" § 68. That in the cases provided by this Act for 7~^~ m 
execution on any judgment, decree, or order, in any 'proceedings 
action or suit against the company, to be issued against ijexecution - 
the person or against the property and effects of any 
shareholder or former shareholder of such company, or 
against the property and effects of the company at the 
suit of any shareholder or former shareholder, in satis- 
faction of any monies, damages, costs, and expenses, 
paid or incurred by him as aforesaid, in any action or 
suit against the company, such execution may be issued 
by leave of the court, or of a judge of the court, in 
which such judgment, decree, or order, shall have been 
obtained, upon motion or summons for a rule to show 
cause or other motion, or summons consistent with the 
practice of the court, without any suggestion, or scire 
facias in that behalf ; and that it shall be lawful for 
such court or judge to make absolute or discharge such 
rule, or allow or dismiss such motion (as the case may 
be), and to direct the costs of the application to be paid 
by either party, or to make such other order therein as 
to such court or judge shall seem fit ; and in such cases 
such form of writs of execution shall be sued out of the 
courts of law and equity respectively for giving effect to 
the provision in that behalf aforesaid, as the judges of 
such courts respectively shall from time to time think fit 
to order ; and the execution of such writs shall be enforced 
in like manner as writs of execution are now enforced ; 
provided that any order made by a judge as aforesaid, 
may be discharged or varied by the court, on application 
being made thereto by either party dissatisfied with such 
order ; provided also that no such motion shall be made 
or summons granted for the purpose of charging any 
shareholder or former shareholder, until ten days' notice 
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skction 8. enforce such execution, sequestration, or other 
process, then such execution, sequestration, or 

on the thereof shall have been given to the person sought to he 
limitation charged thereby." 

OK THE 

Shark- The 7th and 8th sections of the present Act then 
t'abimty ^dress themselves to the case of a "judgment, decree, or 
is* 19 Vic order" obtained against the company, and of " any debt 
n. 133, s. 7, 8. or engagement " of such company, and exclude all 
liability of " the members " of such company, under 
or for the same judgment, <fec, and debt or engage- 
ment respectively, except a liability to the extent of 
the unpaid portions of their respective shares, on execu- 
tion or process to be issued against such members or 
shareholders, only after execution or process previously 
issued against the effects of the company, and an insuf- 
ficiency of such effects whereon to levy or enforce the same. 
Limitation The effect of these enactments, so far as companies 
by Limited completely registered under the two Acts are concerned, 
Liability appears to be successfully to exclude all other liability 
whatsoever on the part of the shareholders, whether past or 
present, to the company's creditors — except that allowed as 
above mentioned in the case of present shareholders by the 
new Act, — and to limit the extent of this last-mentioned 
liability, so that it shall not exceed, in the case of each 
shareholder, the amount unpaid on his shares at the time 
of execution issued, with the costs mentioned in the Act (c). 
Liability of To establish this, it will be desirable, as has been 
to creditor' ft heady observed, to consider, first, the position with 
under 7 & 8 regard to creditors of shareholders in a company com- 
c ' * pletely registered under the first Act (8 Vict. c. 110) only. 
Common And in the first place it should seem that the remedies 
of creditors against such shareholders under that Act, 
are not cumulative, but substituted for the common law 
remedies. 

Under Bank- This point has been expressly decided on the somewhat 
0*1 c. 46. analogous provisions of the Banking Act, 7 Geo. IV. 

c. 46 ((/). These decisions rest on the 9th section of that 

(c) Section 8. 

(d) Steward v. Or eaves, 10 M. & W. 711 ; and see the judgment 
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other process may be issued against any of the sections. 
shareholders to the extent of the portions of their 

Act, — which provides, imperatively, that the company On the 
shall and may sue and be sued by public officer as therein ^'owthm 
pointed out : — and the 13th section, — from which the Share- 

HOLDER S 

main provisions of the 6Gth section of 8 Vict. c. 110, Liability. 

seem borrowed, — and which provides that execution on 

any judgment, in any action, obtained against any public 

officer for the time being, may be issued against any 

member for the time being, and if ineffectually, then 

against auy person who was member at the time when 

the contract, on which such judgment may have been 

obtained, was entered into ; or who became a member before 

such contract was executed ; or who was a member at the 

time of the judgment obtained : provided that no such 

execution shall be issued after the expiration of three 

years next after any such person shall have ceased to be 

a member. The effect of which is that no creditor can 

proceed against any shareholder in the company, except 

by suing the public officer, and then proceeding under 

the 13th section of the Act (e). And it is to be observed 

that the difference between the remedies at common law 

and those substituted by this statute is considerable. 

"At common law, those members only are liable who Liabilities at 

were such when the contract was entered into. By the ? om "!°" 

* law dLstin- 

statute, not only those, but all who become members gulshed 
afterwards, and until the debts are paid, are made liable. ^ter Bauk- 
At common law, all the goods of the contracting parties, tog Act. 
and their persons, would be liable to immediate execu- 
tion. By the statute, the goods of the company are liable, steward v - 
and the members for the time being (i. e., at the period 
of execution (f)) in the first instance, and afterwards 
those who were so at the time of the contracts being 
entered into or carried into effect ; or when the judgment 
was obtained thereon. In a proceeding against indi- 
viduals, they would be liable to simple contract debts for 

of Parke, B., ib. ; p. 719, 720 ; Dodgson v. Scott, 5 Ra. Ca. 554, 
see p. 664 ; S. C. 2 Exch. 457 ; Barker v. Buttress, 7 Beav. 134. 

(e) See cases cited in the last preceding note. 

(/) See Dodgson t. Scott, 5 Ra. Ca. 654. 
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S ectiok 8. shares respectively in the capital of the company 
not then paid up, but no shareholder shall be 

On the 8 i x years, to specialties for twenty ; in the statutory mode 
limitation 0 f proceeding, the members who have ceased to be such 
Shark- for three years (g) are exempt from debts of every descrip- 
Liamlxtt tion" (/i). And it has been further held, on the same 
OrdeTof — enactment, that the successive classes of remedies thereby 
successive given, as above stated, cannot be pursued together, but 
liabilities, ^i&t the remedies against any one class must be sub- 
stantially exhausted before recourse is had to the next 
succeeding one (i). 
Share- ^ e P° 8 ition, with regard to the creditors of the com- 

hoider's lia- pany, of a shareholder, in a company completely registered 
7fcf Vic. under 8 Vict. c. 110, is somewhat different from that of 
c - uo - a shareholder in a statutory banking company ; but it is 
conceived that in the principal point, viz., that the 
common law remedies are superseded by the statutory 
remedies, it is identical. This appears from the 25th 
section of this Act, which preserves whole the individual 
(common law) liability of the shareholder under any 
judgment, decree, or order for the payment of money in 
Common any action or suit (by a creditor) against the company (ft), 
dtoi'liow but not, it is to be observed, in any other action or suit, 



and declares that he shall, " in respect of such monies," 
c. no. continue liable as he would have been without the incor- 
poration, subject to the after provisions of the Act. Thus, 
except so far as relates to such "judgment, decree, or 
order 99 in such action or suit against the company, the 
individual liability is destroyed©. The 66th section 

(g) See Barker v. Buttress, ubi supra. 

(h) Per Parke, B., in Steward v. Greaves, 10 M. & W. 719, 720. 

(i) Eavdley v. Law, 12 Ad. & E. 802 ; Field v. Mackenzie, 4 
C. B. 705 ; Dodgson v. Scott, ubi supra. 

(k) The section also preserves the liability of the shareholder in 
any action or suit by the company, but this does not affect the point 
now under consideration, viz., the liability to third parties. The 
liabilities inter se are a totally different question. 

(I) Thus in Hatted v. Merchant Traders, <fcc, 14 J. 222, Lord 
Denman'8 judgment proceeds on the assumption that there is no 
direct action against the shareholders. This appears to be correct 
in the case of a registered company ; though execution of course may 
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liable to pay in satisfaction of any one or more section 8. 
such execution, sequestration, or other process a 



then takes up the case of such " judgment, decree, or 0s THE 
order against the company," and (in analogy to the "S^the 0 * 
Banking Act) prescribes the manner and order in which, JJJJJJg 
exclusively (m), the parties to be successively subj ect thereto, Li ability. 
are to be so liable. This is done as follows. First, the order of »uc- 
property of the company is primarily liable, and execution cewive lia- 
may be issued thereon. Secondly, the shareholder " for bUiti<w " 
the time being " (i. e. at the time of execution issued) (n), 
or any former shareholder, — being a shareholder " at the 
time when the contract on which such judgment, decree, 
or order may have been obtained, was entered into," — or 
having " become a shareholder while such contract was 
unexecuted or unsatisfied," — or being a " shareholder at 
the time such judgment, decree, or order was obtained," — 
is secondarily liable : provided that no such execution 
be issued after the expiration of three years next after 
the person sought to be charged shall have ceased to be a 
shareholder. It appears to follow from this, as necessarily 
as in the case of the Banking Act, that the remedies con- 
ferred are not cumulative, but substitutional for the 
common law remedies, — which are, in effect, superseded. Liabilities at 
It will be observed that the language of the Banking Act f™™^. 
is closely followed, and that the only difference is that pushed from 
"members for the time being " are by this last Act included ) h ^l yi£™ 
(with the goods of the company) in the class primarily no- 
liable ; while under the Companies Registration Act, 
members for the time being are included (with former 
members) in the class secondarily liable. Subject to this 

be issued against them (where their liability is not well excluded 
by the contract or otherwise) in an action against the company. 
The strictures on this position, by Martin, B., in Hallett v. Dow- 
el all, 18 Q. B. 50, 51, though well founded in the case before him, 
a company not registered, appear to be inaccurate so far as relates 
to a registered company, which the company in HaUcefs case was. 

(m) The section enacts that the judgment, &c, "shall and may " 
take effect in the way mentioned. See Stetoard v. Greaves, ubi 
supra. 

(n) See Dodgson v. Scott, Steward v. Greaves, ubi supra. The 
words here are the same as those of the Banking Act. 
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section s. greater sum than shall be equal to the portion of 
his shares not paid up : provided always, that no 
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observation, the statement by Parke, B., in Steward v. 
Greaves, above cited, of the several differences between 
the creditor's remedies at common law and those substi- 
tuted by the Banking Act, are equally applicable to the 
Companies Registration Act, and exhibit an equal and 
similar difference between the creditor's remedies at 
common law and those substituted by the Companies Act. 

So also the decisions on the Banking Act, that the 
primary liabilities must be substantially exhausted 
before recourse is had to the secondary liabilities (o), seem 
to apply also to the liabilities under the Companies Act, 
though it is to be observed that the latter Act only 
requires " due diligence " against the first, before recourse 
is had to the second, class of liabilities ; while the Banking 
Act does not give the second remedy at all, until the first 
is " ineffectual " But a proceeding under the Winding-up 
Acts against the goods of the Company (where such a course 
is open) has been held to be a step which, if " due dili- 
gence " were used, would have been taken by the creditor, 
and execution against the shareholder has been refused 
until this step was taken (j>). 

But while the order of the creditor's remedies against 
the shareholder was thus denned by the Registration Act, 
and the remedies themselves, so far as regarded the ques- 
tion of what parties were to be subject thereto, were 
thus materially altered by that Act, the extent to which, 
under the Act, these parties were to be so liable, remained 
as at common law, — viz., the full extent of their pro- 
perty (q). 



(o) See these cases cited in note 5, p. 7, ante. 

(p) Thompson v. Universal Salvage Company, 5 Ra. Ca. 10. 
Bat in a company or partnership at common law, it is otherwise ; 
for the Registration Act does not apply. Penhivil v. Connell, 5 
Exch. 381. 

(q) GreenuxxxFs case, 2 S. & G. 95 ; 3D. M. & G. 459, see 
pp. 478, 479, 490, in which the remarks of the Lord Chancellor 
as to the slight variation between the position of the shareholder at 
common law, and his position under the Act, must be understood 
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such execution shall issue against any shareholder Section 8. 
except upon an order of the court, or of a judge 

This extent is now limited by the 7th and 8th sections On the 
of the Limited Liability Act (the latter of which follows, "of™!: 0 * 
in its main enactments, the 36th section of the Com- H s 0 "^". g 
panies' Clauses Act, 9 Vict. c. 1G). These sections Liability. 
prescribe to the creditors of companies completely regis- Limited lia . 
tered thereunder, a new course of remedies against the bility under 
shareholders, and in effect exclude all others. For pre8ent Act 
the 7th section, it will be seen, not only excludes the 
liability of the shareholders (except so far as the Act 
afterwards creates it), on judgments, (fee. against the com- 
pany, — thus sweeping away all the remedies which the 
creditor would otherwise have had under the 66th, 67th 
& 68th sections of the Registration Act, — but also the 
liability (except as above) which the shareholder might 
have been under, " for any debt or engagement of the 
company," on any action or proceeding, at common law 
or otherwise, directly against the shareholder, if such 
action or proceeding could be taken. The effect, there- 
fore, of the new Act is not only to repeal (so far as 
regards companies with limited liability) the 66th, 67th 
<fc 68th sections of the Registration Act, and to destroy 
the liability thereunder, to the creditors of the company, 
of any past or present shareholder, — but to destroy also 
any common law or other liability which might be otherwise 
enforced by action directly against the shareholders, — 
and to substitute simply the liability of the shareholders 
(i. e. the shareholders at the time of execution issued only) 
on an execution or process issued under the 8th section of 
the new Act, against the property or effects of the company. 

It is to be remarked that the position of the share- Liability to 
holder with regard to the creditors of the company, in wrtwtofiua- 
a company completely registered with limited liability, — 
though very analogous to the position of a shareholder in 
a joint stock company at common law (formed, i.e., 
before the Registration Act and not within it), with 

to refer to the extent of his liability (which was the point decided), 
and which extent was, in both cases, the same, viz.,— unlimited. 
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SECTioy 8. of the court, in which the action, suit, or other 
proceeding shall have been brought or instituted, 

Ok the regard to a creditor of the company on a contract provid- 
U of T the° N ^9 expressly that the shareholders shall not be individually 

Share- liable, except to the extent of their unpaid shares, — is yet 
Liability, not identical with it. For at common law, on a con- 
tract of this kind, the shareholder may be sued directly 
how en- by the creditor to the extent of his unpaid shares (r) ; 
forced. wn ii e under the Limited Liability Act, the creditor must 



sue the company, and then proceed against the share- 
holder to the extent of his unpaid shares. 
Liabilities of But the rules as to the liability of shareholders to 
intefselt creditors, (whether under the 8th section of the Limited 
SjJJjjJf* Liability Act, or, in companies not registered within that 
biiity to ere- Act, but completely registered within the Registration 
ditors. Act> ^gj. the 66til) 6 f th> and 6gth 8ec tions of the latter 

Act), do not ordinarily apply to the liability of the share- 
holders inter se ; — and a person may be liable to con- 
tribution as a shareholder or ex-shareholder as between 
himself and the company, without necessarily being a 
shareholder or ex-shareholder liable to the creditors of 
the company, and vice versd. Thus the lapse of the three 
years mentioned in the 66th section of the Registration 
Act is no answer to liability as a contributory under the 
Winding-up Acts (*). On the other hand stipulations 
for limiting the liability of the shareholders are good inter 
se, but do not affect creditors (t). But this distinction 
between liability inter socios, and liability to creditors, 
rests entirely on such special stipulations ; for in the 
absence of such stipulation, the rule is that whoever is 
liable to the creditor at law, is liable to contribute to 

(r) HalUtt v. Dowdall, 18 Q. B. 2. 

(*) Haivthorne's case, 1 Mac. & G. 53 ; Gouthwaite's case, 3 Mac. 
& G. 157. So executor of a deceased shareholder, not consti- 
tuting himself a member of the company by complying with the 
formalities of the deed, is not a member for the purpose of an 
execution on a sci fa, under the Banking Act (7 Geo. IV. c. 46), 
Ness v. Armstrong, 4 Exch. 21 ; but such a person is liable as a con- 
tributory. Stratforis Executor's case, 1 D. M. k G. 576 ; Thomas's 
case, 1 De G. & S. 579 ; Armstrong's case, ib. 565. 

(f) WoodfalVs case, 3 De G. & S. 63, 66. See also the judg- 
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and such court or judge may order execution to section r. 
issue accordingly, with the reasonable costs of 
such application, and execution to be taxed by a 
master of the said court ; and for the purpose of 

the debt in equity; and vice versa (u). Thus when On the 
it is held that a transferee of shares assumes, inter "o"™^* 
socios, all the debts and liabilities of the company, H 8 0 "***'. g 
incurred as well before as after the transfer ; and that Liability. 
the transferor is, in like manner, exonerated, from 
the date of the transfer, from all debts and liabilities 
of the company, past or present (x) ; and that this 
in no way affects creditors, or (as it was expressed in 
the judgment in Mayhew's case) "parties outside the 
company " ; — the reason is that a special contract of in- 
demnity is implied, inter socios, with which the creditors 
are not concerned (it). The simple test, as regards cre- 
ditors, is, under the Limited Liability Act, who is the de 
facto shareholder at the time of execution issued ; and 
under the Registration Act, who is or was the de facto 
shareholder at the time of execution issued, — at the time 
the contract was made,-— during the time the contract 
was unexecuted or unsatisfied, — or at the time the judg- 
ment was obtained ; subject in the case of ex-shareholders 
to the three years' limitation (t/). 

To prove the plaintiff a shareholder, an affidavit is Evidence, 
sufficient^); — and under the Registration Act it has 

mente of the Vice-Chancellor K. Bruce, ib. p. 15, and p. 90 ; Re 
Dover, dec. Railway, Exparte Mowatt, 3 De Q. M. & G. 254, 
and cases cited ; and see, also, 1 Ka. & J. 26. 

(u) Lefroy v. Gore, 1 Jo. & L. 571 ; Maudsleijs case, 17 Sim. 
157 ; Bright v. Jtlidton, 3 J I. L. 341. 

(x) Cafe's Executor's case, 2 D. M. & Q. 562 ; Mayhew's case, 
1 Jur. N. S. 566 ; Fenn's case, 4 D. M. & G. 285. 

(y) As regards transfers, a person once a shareholder remains so, 
for the purposes of execution under the 66th section of the Re- 
gistration Act, — and therefore also, as it should seem, of execution 
under the 8th section of the Limited Liability Act, — until return 
of a transfer by him under the 13th section of the Registration Act ; 
Cordon v. Universal Gas Company, 5 Ra. Ca. 677. 

(z) Cordon v. Universal Gas Company, uti supra ; Turner v. 
Metropolitan Company, 6 Ra. Ca. 45. 
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sectiok s. ascertaining the names of the shareholders, and 
the amount of capital remaining to be paid upon 
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nature of the 
creditor's 



Contracts 
ultra vires. 



Limited 
contracts. 



been held that the registered return of the names of 
the shareholders is sufficient primd facie evidence of 
the fact of their being shareholders (a), a decision which 
seems to have been in the view of the legislature, 
in framing the 8th section of the Limited Liability Act. 

Again, it must be borne in mind, that the liability of 
the shareholder to the creditor is frequently negatived 
or limited by considerations arising from the nature or 
form of the contract between the creditor and the com- 
pany ; — and that such exclusion or limitation of liability 
is wholly independent of the provisions of the Acts of 
Parliament, which create and define the creditor's 
ordinary remedies, — whether the Act in question be the 
Registration Act, or, as it is apprehended, the Limited 
Liability Act. 

Thus, if the contract be one which the directors or the 
company, as the case may be, have no authority to enter 
into at all, so as to bind the shareholders to it ; the 
shareholders, not actually assenting, are not liable (b). 
And cases of this nature are referred to and distinguished, 
in the judgment in Greenwood's case (c), which esta- 
blishes the unrestricted liability to the creditor of the 
shareholders in a completely registered company, in all 
cases where the contract is regular, and within the power 
of the directors to enter into. 

So if the contract be in terms limited so as to take 
effect out of the company's funds only, and not other- 
wise to affect the shareholders, — the shareholders are not 
liable ; though the company be completely registered 
under the Companies' Registration Act, and the 66th, 
67th, and 68th sections consequently apply (d). And if 



(a) Turner v. Metropolitan Company, ubi supra. 

(b) Re Worcester Com Exchange Company, 3 De G. M. & G. 
187 ; and see the cases cited in n. u, p. 96. 

(c) 3 De G. M. & G. 459. 

(d) Halket v. Merchant Traders, <&c. Company, 14 Jur. 222, 
13 Q. B. 9G0 j HasseU v. Same, 4 Ex. 525 ; Lord Talbot's case, 
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their respective shares, it shall he lawful for any section s. 
person entitled to any such execution, at all 
reasonable times, to inspect the register of share- 
holders without fee. 

IX. If the directors of any such company shall ff ffijffi S 
declare and pay any dividend when the company gJJJJJ^ 11 
is known by them to be insolvent, or any dividend {JJjkJJjJ^. 
the payment of which would to their knowledge J^ J J^ ereto 
render it insolvent, they shall be jointly and 
severally liable for all the debts of the company 
then existing, and for all that shall be thereafter 

the company were one completely registered with limited On the 
liability, the 7th and 8th sections of the Limited Liability "J"*™* 
Act would in like manner take effect, subject to the „^***; a 
special terms of the contract l iabilitit. 

Lastly, on the construction of the 66th, 67th, and Practice 
68th sections of the Registration Act, it has been held JJJjJfgJ^ 
that the latter section applies to suits by creditors against & W of ' 
the company, as well as suits by the company against c no , how 
shareholders for contribution ; the words, "at the suit far altered in 

' ' _ cases within 

of any shareholder or former shareholder," in the Limited Lia- 
7th line of that section being connected only with the billty Act " 
words immediately preceding them, and not forming part 
of the general structure of the section (e). And the reme- 

5 De G. & S. 386. But a contract to pay the creditor out of any 
particular fund, as, e. g., the monies to be raised by calls, does not 
make the raising of the money a condition precedent to the liability 
of the company (or of the shareholders) to the creditor ; but only 
points out the fund whence payment is to be made, and leaves the 
direct remedies against the company, and through the company the 
shareholders (or if the case be at common law, against the share- 
holders directly), to be enforced as before, to the extent of the fund 
in question ; PUbrow v. PUbrow'' s Company, per Maule, J., 5 
C. B. 472, followed and approved in Sunderland v. Marine, d-c. 
Company, 16 Q. B. 925, — a case in which the individual liability of 
the partners was excluded by absolute incorporation, — and Hallett 
v. Dowdall, 18 Q. B. 2, — a company at common law. 

(e) Peart v. Universal Salvage Company, 5 Ra. Ca. 347, 6 C. B. 
478 ; Thompson v. Same, 6 Ra. Ca. 11. 
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section 9. contracted, so long as they shall respectively con- 
tinue in office ; provided that the amount for which 
they shall all be so liable shall not exceed the 
amount of such dividend, and that if any of the 
directors shall be absent at the time of making 
the dividend, or shall object thereto, and shall 
file their objection in writing with the clerk of 
the company, they shall be exempted from the 
said liability. 

STarThoidera ^* W ^° no * e or ODn g a ^ on given by any share- 
abi/ST'Iy- h°ld er to the company whereof he is a share- 
S£* holder, whether secured by any pledge or other- 
oacK^r W ^ se » snft U De considered as payment of any money 
to a^oSto due fr° m n ^ m on an y snare held by him, and no 
holders. l° an °f mone y shall be made by any such company 
to any shareholder therein ; and if any such loan 
shall be made to a shareholder, the directors who 
shall make it, or who shall assent thereto, shall 
be jointly and severally liable to the extent of 

On the dies under the section aro cumulative, and do not destroy 
"o^th™* *he remedy by scire facias (J) ; a result, however, which 



Share- appears to be expressly excluded by the 8th section of 
ix y. the Limited Liability Act, in cases within that section. 
And it is to be observed also that by that section, the 
ten days' notice (g) required by the 68th section of the 
.Registration Act, before motion made, or summons 
granted, for charging any shareholder or ex-shareholder 
under the section, is omitted. 

(9) See the 55th section of 7 <fc 8 Vict. c. 110, 
appendix. 

(/) Marson v. Lund, 16 Q. B. 344. 

(g) Cordon v. Gas Light Company, 5 Ita. Ca. 677, S. C. 6 
C. B. 190 ; Edwards v. Cameron Company, 15 Jur. 470 ; 
Turner v. Metropolitan Company, 6 Ba. Ca. 45, S. C. 2 Ex. 
567. 
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such loan and interest, for all the debts of the sechonio. 
company contracted before the repayment of the 
sum so lent. 

XI. Where any company completely registered SJSjJJ 04 ^ 
under the said Act of the eighth year of her existing 

° J companies 

present Majesty, or any company constituted preserved, 
under any Act of Parliament, shall obtain a cer- 
tificate of complete registration with limited liabi- 
lity, the grant of such certificate shall not pre- 
judice or affect any right which previously to the 
grant of such certificate has accrued to any cre- 
ditor or other person against the company in its 
corporate capacity, or against any person then 
being or having been a member of such company, 
but every such creditor or other person shall be 
entitled to all such remedies against the company 
in its corporate capacity, and against every person 
then being or having been a member of such 
company, as he would have been entitled to in 
case such certificate had not been obtained. 

XII. No alteration made by virtue of this Act change in 

• m • ii • «• the name of 

in the name of any company shall prejudice or » ^mpajy 
affect any right which previously to such altera- ^jotJ> 
tion has accrued to such company as against any rights of the 

* J ° ^ company or 

other company or person, or which has accrued ot *\ e . r 

p&rtios. 

to any other company or person as against such 
company, but every such company as against any 
other company or person, and every other com- 
pany or person as against such company and the 
members thereof, shall be entitled to all such 
remedies as they or he would have been entitled 
to if no such alteration had been made ; and no 

9 2 
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section 12. such alteration shall abate or render defective any 
legal proceeding pending at the time when such 
alteration is made, 
to bodSj- 88 XIII. In the case of any company which has 
woundup obtained a certificate of limited liability, when- 
fourttoJT" ever » on tft k m g the yearly accounts of such com- 
hUt. capital P an y> or by an y report of the auditors thereof, it 
appears that three-fourths of the subscribed capital 
stock of the company has been lost, or has become 
unavailable in the course of trade, from the insol- 
vency of shareholders, or from any other cause, the 
trading and business of such company shall forth- 
with cease, or shall be carried on for the sole 
purpose of winding up its affairs ; and the direc- 
tors of such company shall forthwith take proper 
steps for the dissolution of such company, and 
for the winding up of its affairs, either by petition 
to the court of chancery, or by exercise of the 
powers of the deed of settlement, or by such 
other lawful course as they may think most fit. 
Auditors to XIV. (1 0) In cases where a certificate of registra- 

be appointed 

subject to tion with limited liability has been obtained, when 

approval of * 

Trade ° f one au( ^ or on h T shall have been appointed under 
the thirty-eighth section of the Act of the eighth 
of Victoria, chapter one hundred and ten, that 
single auditor, and when two or more such audi- 
tors shall have been so appointed then one of 
such auditors, shall be subject to the approval of 
the Board of Trade, and such board, in case the 
auditor submitted to them for approval shall for 



(10) See the 38th section of 7 <fc 8 Vict. c. 110, ap- 
pendix ; and see p. 132 below, note 34. 
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any reason appear unfit or objectionable, shall section m. 
appoint another in his place. 

XV. Every pecuniary penalty imposed in JjJJJJJJJ 0 * 
pursuance of this Act shall be deemed a debt 

due to the crown, and shall be recoverable ac- 
cordingly. 

XVI. (ll) This Act shall, so far as is consistent Act to be 
with the contents and subject matter thereof, be partof7&s 

. . Vict. c. no. 

taken as part of and construed with the said Act 
of the eighth year of her present Majesty, chapter 
one hundred and ten, and the Act of the eleventh 
year of her Majesty, chapter seventy- eight, and 
all the provisions of the said Acts, save in so far 
as they are varied by this Act, shall apply to 
persons and companies applying for or obtaining 
a certificate of complete registration with limited 
liability. 

XVII. The provisions of the Act of the eighth 7&8Victc 

111 ■ 11 tt 12 

3 r ear of her present Majesty, chapter one hundred ^J^c.^ 
and eleven, and of the Joint Stock Companies vict c ios, 

to apply to 

Winding-up Act, 1848, and of the Joint Stock Com- this Act. 
panies Winding-up Amendment Act, 1849 (12), 
shall apply to persons and companies obtaining a 
certificate of complete registration with limited 
liability, subject only to such variations as may 
be occasioned by the provisions of this Act. 



(11) On the effect of this section, see above, pp. 17, 18. 

(12) It is apprehended that a proceeding under the applica- 
Winding-up Acts, with reference to a company formed !£™ D °* 0 vv 
with limited liability, would be practically the same in Acts. 
effect as the proceedings which have taken place under 

the same Acts in the case of Insurance Companies acting 
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section is. XVIII. This Act shall not apply to Scotland. 
Not^to apply XIX. This Act may be cited for all purposes as 
short title. " The Limited Liability Act, 1855." 



with contracts limited to the amounts of the shareholders' 
subscriptions, and of which Lord TalboVs case (h) was an 
instance. The Acts were enforced to the extent of the 
unpaid subscriptions of the shareholders. 

{h) 5 De Gr. & S. 386. See the actions brought at law in this 
case, Halket v. Merchant Traders' Association, 14 Jur. 222, S. C. 
13 Q. B. 960 ; UasseU r. Same, 4 Exch. 325. As to the right of 
creditors under contracts similarly limited, to sue shareholders 
directly to the extent of their unpaid subscriptions, — where the 
remedies were at common law, the company not being registered, 
—see Uallett v. Dowdall, 18 Q. B. 2. 
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PRECEDENT 

or 

A DEED OF SETTLEMENT (13) 

For constituting a Company with Limited Liability, 
under 18 Sf 19 Vict. c. 133. (With variations 
adapted to the case of a Company constituted without 
Limited Liability, under 7^8 Vict. c. 110.) 

THIS INDENTURE, made the day paut,,* 

of , in the year of our Lord , 

between the several persons whose names are and }■ JJ 16 **?- 

r holders(8ub- 

shall be subscribed in the second schedule to these gjjjjjjjj 
presents, and who have sealed and delivered, ^ hodul e e ) /c- 
or from time to time shall seal and deliver, these duu u the 

statutory 

presents or a duplicate thereof, of the first part ; gjjgjfc^ 
A. B. and C. D. [trustees on behalf of the company] Act, s. 7. 
of the second part; the said A. B. of the third J&fji '^t 
part ; and the said C. D. of the fourth part. Wit- SSrSftU 

(13) The passages in the precedent which apply exclu- 
sively to the case of a company formed with limited 
liability, are printed in italics. By their omission, the 
precedent will be applicable to the case of a company 
formed under the 7 & 8 Vict. c. 110, only, without 
limited liability. 

The references in the margin refer to those parts of 
the Registration and Limited Liability Acts respectively, 
and of the schedule A to the first Act, by which the 
adoption of the several provisions of the deed, thus 
indicated, is made imperative. The order observed by 
the schedule A is not followed without deviation ; but 
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• 

Covenant^ nesseth that for the purpose of forming the joint 
gJgJtaSoa stock company hereinafter mentioned, each of the 
Act, bs. 7, 25. several persons parties hereto of the first part, so 
far as relates to the respective acts and defaults 
of himself, and of his heirs, executors, and admi- 
nistrators, and not otherwise, doth hereby for 
himself, his heirs, executors, and administrators, 
severally covenant with the said A. B. and C. D., 
their executors and administrators ; and each of 
them, the said A. B. and C. D. respectively, doth 
hereby for himself, his heirs, executors, and 

ffn» M the general scheme of the deed will be seen to be the 
same as that which is observed in the schedule. By 
attention to these references, the reader will be enabled 
to perceive where the provisions of the deed are statu- 
tory, and (unless it be shown that the nature of the 
business of the company does not require them (a)) indis- 
pensable ; and where not. The precedent may be used 
for any company, by inserting the proper business clause 
(clause 3), and conferring apt powers on the directors 
(clause 34). 

The parties of the second part are in the present deed 
shareholders, and are afterwards appointed the trustees of 
the company's property ; but it is not indispensable that 
the covenantees in this deed, who are bare trustees of the 
covenants on behalf of the company, and whose office 
becomes merged in the company immediately on com- 
plete registration (6), should be shareholders, or inter- 
ested in the company at all. 

The elaborate interference, by Act of Parliament, with 
all the details of the deed of settlement ; with the object, 
as it may be presumed, of securing to the shareholder in 
all cases the insertion of proper provisions against the 
fraud or carelessness of the director, can hardly com- 
pensate, even assuming that it in any degree succeeds 

(a) 8 Vict. c. 110 s. 7. (b) 8 Vict. c. 110, s. 25. 
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administrators, covenant with the other of them, covw 



ENANT. 



his executors and administrators, that the several 
persons now and from time to time becoming 
parties hereto and hereinafter designated share- S^hSdcra 
holders (14) shall (subject to the lawful deter- ^VoTrm 
mination of their respective interests and liabi- oompMiy ' 
lities) form a (15) joint stock company within the 

in effecting its purpose, for the expense and incon- pbb Su>emt. 

venience which it entails on every company registering 

under the Acts. It is submitted, that subject to a 
general power of supervision by the registrar, sufficient 
to ensure the insertion of every necessary provision, and 
the exclusion of every fraudulent or improper one, com- 
panies and shareholders might safely be left to provide 
for their own interests, by such stipulations as they 
might think best adapted to the purpose. 

(14) The word " shareholder, as used in the Act 8 Vict. ™ e ™™8° { 
c. 110, is denned (section 3) to mean "any person «• sharehoid- 
entitled to a share in the company, and viko has executed JJj^"" 1 *" 
the deed of setUen^ent. The word is used in the same 

sense throughout this deed. The word "subscriber," on 
the other hand, is denned by the Act (section 3), to 
mean " any person who shall have agreed in writing to 
take, or have taken, any share in a proposed company, 
or a company formed, and who shall not have executed the 
deed of settlement : " but the word shareholder is in 
some parts of the Act (section 26) inaccurately used, 
where subscriber would have been more correct. See 
Lord Cran worth's observations in Exparte Neilson (c) ; and 
also Baron Parke's observations in Galvanized Iron Com- 
pany v. Westoby (d). 

(15) I. The first step in the formation of a registered On the 

. 1 t , t ° FORMATION 

company, is provisional registration, with or without of the com- 
limited liability, as the case may be. wnSowno* 
The steps to be taken in order to register a company of the far- 
provisionally — the legal position and liabilities resulting "Iobd 

THEREIN. 

(c) 3 De G. M. & G. 556 c. (d) 8 Exch. 17. 
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covenant, meaning of the statutes of the 7 & 8 Vict. c. 110, 
10 & 11 Vict. c. 78, and 18 $ 19 Vict c. 133, 

On the for- to the members of the provisional committee from the 
the com- fact of provisional registration— and the contracts and 
PAyY - other acts which they are enabled or forbidden to enter 
Provisional into and to do, have been considered, and the authorities 
Effectofpro- on * ne subject stated, in the note on the steps to be 
viHiouaire- taken in order to complete registration with limited 
gu ration. u^m^ by . a compail y forming under the Limited 

Liability Act (e). 

Provisional It will be seen, by a reference to that note, that so far 
<Sm? creates 9,8 liability to creditors is concerned, the fact alone of 
tocTedltore- P rr>v *" OT1< ^ registration as a promoter, or as a member of 
' committee, without some further express act or dealing 
creating or adopting the specific liability in question, 
creates no liability to the creditors of the undertaking (/). 

bute 0011 *" "^ 0r c ^ oes provi^ 011 ^ registration, or membership in a 
provisional committee, by itself create a liability to contri- 
bute to the debts contracted by the company, or asso- 
ciation to form the company, or whatever it may be more 
fitly termed, or by any of the other members of it (g). 

Allotment of II. The allotment and acceptance of shares (which is 
the next step to be considered) places the allottee — with 
respect to the creditors of the undertaking, and his liabi- 
lity to contribute to its debts inter socios — in a position, 
the nature of which depends on the effect and validity of 
the contract which he may have entered into, when the 
shares in question were allotted to him. 
And first : — 

ifundertak- 1. In the absence of any special provision on the 
party^ot^ 0 subject, the completion of the undertaking, as proposed, 
liable. is understood to be an essential term of the engage- 
ment, on the faith of which the allottee takes his 
shares ; and if it is not complied with, either from neces- 
sity or choice, the allottee, even though he may have 
paid deposits, is neither liable to contribute as a partner, 



e) See page 26, and following pages, supra. 

) See page 29, n. A., and cases there cited. 
(g) See page 30, n. p., and cases there cited. 
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hereinafter called respectively the Registration covenant. 
Act, the Amendment Act, and the Limited Liability 



as between himself and the company (h) ; though he ° N THK r0R * 
may be interested in the funds of the company (t) ; nor the com- 
(unless he has held himself out as partner, or authorised PAMY - 
the contracts) is he liable to third parties (k). And he can 
recover his deposit back from the company, either at 
law (i), or by bill in equity for an account (m). 

But if the contract, either by reason of its comprising 
the subscriber's agreement or otherwise, authorise the 
application of the deposits, or any part of them, the 
money covered by this stipulation cannot be recovered 
back (»), 

{h) He is not a contributory under the Winding-up Acts : — 
Maud shy & field's Case, 17 Sim. 157 ; Capper's case, 1 Sim. 
N. S. 178 ; Carriers case. ib. 505 ; GoldsmuTs case. Re British 
de American Company, 16 Bea. 263 ; Meyer's case, ib. 383 ; 
Bright v. JJutton, 3 House of Lords, 341 ; Carevts case, 18 Jur. 
52, 339 ; Roberts" case, 1 Dr. 204. (In Sharpus & Lord Mans- 
field's cases, 3 De G. & 8. 49, 58, S. C. 2 M. & Gor. 57, the Com- 
pany was completely registered, and the party was therefore a 
contributory.) Or otherwise : Green y. Barratt, 1 Sim. 45 ; 
Blaine v. Agar, 2 Sim. 289 ; Cridland v. De Mauley, 1 De G. & 
S. 459 ; Sibson v. Edgworth, 2 De G. k S. 73, in equity ; and 
NocJcels v. Crosby, 3 Ba. & C. 814 ; Walstab t. Spottiswoode, 15 
M. & W. 501 ; 4 Ra. Ca. 321 ; Wontner v. Shairp, 4 C. B. 404 ; 
Jarrett v. Kennedy, 6 C. B. 319 ; Ashpitel v. Sercombe, 19 L. J. 
Ex. 82 ; Galvanized, dec. Company v. Westoby, 8 Exch. 17, at 
law. 

(i) Quitter's case, 5 De G. & S. 276. 

(k) Fox v. Clifton, 6 Bingh. 776 ; PUchford v. Davis, 5 M. & 
W. 2 ; and cases cited in the next following note. 

(I) Walstab v. Spottiswoode, ubi sup. ; Wontner v. Shairp, 
ubi sup. ; Jarrett v. Kennedy, ubi sup. ; Ashpitel v. Sercombe, 
ubi sup. In all these cases the company was provisionally regis- 
tered. Before the Act, see Nockells v. Crosby, 3 B. & Cr. 824. 

(m) Before the 8 Vict. c. 110 — Green v. Barrett, 1 Sim. 45 ; 
Blaine v. Agar, 2 Sim. 289. In cases under, or since, that Act — 
Cridland v. De Mauley, 1 De G. & S. 459 ; Sibson v. Edgworth, 
2 De G. & S. 73 ; Butt v. Monteaux, 1 K. & J. 98. 

(to) Garwood v. Ede, 5 Ka. Ca. 134, 1 Exch. 264 ; Clements t. 
Todd, 5 Ra. Ca. ib. 132 ; Jones v. Harrison, 5 Ra. Ca. 13S, 2 
Exch. 52 ; Vane v. Cobbold, 5 Ra. Ca. 299, 1 Exch. 798 ; Ex~ 
parte Clarke, Re Tring, <kc. Railway, in bankruptcy, 5 Ra. Ca. 
394 ; and see Norman v. Mitchell, 19 Be. 278. 
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covenant. Act, by the name and for the objects hereinafter 
mentioned, and shall for that purpose make the 

On the for- 2. So if there has never been any complete contract 
thecom- F between the parties ; as e. if there has been a con- 

PA * Y ' ditional proposal, and the condition has not been 

if contract accepted ; the allottee is in like manner not accountable 
uicomp ete, ^ a contr jk u tory (o) ; or liable to the company for 
breach of the alleged contract^); or (unless he has 
held himself out as a partner, or authorised the Con- 
or based on tract) liable to creditors ( </). So also if the contract 
mentation, proceeded on any intentional or fraudulent niisrepresen- 
EK."* tation(r). 

But the fail- All these cases proceed upon the ground of fraud 
crU^the en on * ne subscriber by the projectors of the undertaking, 
tire capital avoiding the contract between them. But if it be 
alone vitiate ^ ne ^ 0?w * fide intention of the projectors, when the 
the contract, contract with the subscriber is made, to complete the 
undertaking, the mere facts that a part only of the 
proposed capital had been subscribed for when the party 
whose partnership is in question subscribed, — and that 
no notice of this was then given to such party, — 
is not sufficient evidence of fraud to vitiate the con- 
tract (s) ; and the question in such a case seems to be, 
whether the completion of the subscription for the 

(o) Lord Londesboro's case, 4 D. M. & G. 411 ; Bell v. Lord 
Mexborough, 5 Ra. Ca. 149, a demurrer allowed to a bill against 
the allottees for an account ; and see Galvanized Iron Company 
v. Westoby, 8 Exch. 17. 

(p) Duke v. Andrews, 5 Ra. Ca. 496; and see Woolmer v. 
Toby, 4 Ra. Ca. 713 ; Waterford Railway v. Pidcoch, 7 Ra. Ca. 
437. 

{q) Bourne v. Freeth, 9 B. & C. 632, a case before the Regis- 
tration Act; Daioson v. Morrison, 5 Ra. Ca. 62; Galvanized 
Iron Company v. Westoby, ubi sup. ; and see p. 29, n. A. above. 

(r) Wontnerv. Shairp, 4 C. B. 404; Shrewsbury v. Blount, 2 
Scott N. R. 588 ; Gerhard v. Bates, 2 Ellis & Bl. 477 ; Puls/ord 
v. Richards, 17 B. 87 ; Jennings v. Broughton, ib. 234 ; but see 
the distinction taken in Burnes v. Penntll, 2 H. L. 497 ; and 
Bernard's case, 5 De G. & S. 283. 

(*) Vane v. Cobbold, ubi sup. ; and see Hutt v. Giles, 12 M. 
& W. 492 ; Norman v. Mitchell, 19 Be. 278 ; but see Galvanized 
Iran Company v. Westoby, 8 Ex. 17. 



DEED OF SETTLEMENT. 



77 



payments and observe and perform the engage- covenant. 
ments, provisions, and regulations hereinafter 
expressed and contained, that is to say, 

whole of the capital was, or was not, intended by the On the for- 
parties to be a condition precedent to the proceeding *h™ C com F 
with the undertaking. PAWY - 

And it is to be observed, so far as regards the Fraud as be- 
liability to contribute under the Winding-up Acts, that ^ne™™ 
it has been held that fraud as between the projectors doea notdte- 
and the party sought to be charged, is not itself suffi- i£KK y to m 
cient to discharge him from contribution, if there be other' ^ the otilera. 
parties contributory, equally innocent with himself (<). General rule 

It is also to be observed, that the liability, or non- *«oontri- 
liability, to contribute under the Winding-up Acts, in 
the above (as in all) cases, depended on the question 
whether any special or other contract inter socios extend- 
ing or restricting this liability, express or implied, existed 
or not ; and if it existed, what was its effect. In the 
absence of any such contract, it is to be borne in mind 
that liability to contribution in equity is simply com- 
mensurate with the liability to the creditor at law. 
Whoever is liable to pay the debt at law, is liable also in 
equity to contribute to its payment ; and vice versa (u). 

3. But even if the contract to take shares be com- Acceptance 
plete, yet if the allottee have not executed the deed of 
settlement, subscriber's agreement, or other contract con- 
stituting him a member of the company, he will not be 
liable to creditors as a member of the company (a), 
unless he has expressly adopted or authorised the con- 
tracts with them ; nor will he be liable as a contributory, 

(t) Parbury's case, 3 De G. k S. 43 ; Dodgsoris case, ib. 85 ; 
so in Sharjws's case, per K. B., V. C, ib. 56. 

(u) Lefroy v. Gore, 1 Jo. & Lat. 571 ; Maudsley v. Fiehr s 
case, 17 Sim. 157 ; Bright v. Button, 3 House of Lords, 341. 

(x) Galvanized Iron Company v. Westoby, ubi supra ; Ness v. 
Angas, 3 Ex. 805 ; Ness v. A rmstrong, 4 Ex. 21 ; Bosanquet v. 
Shortridge, ib. 699. See Shoriridge v. Bosanquet, 16 B. 84 ; 
Waterford Railway v. Pidcock, 7 Ka. Ca. 107. To be liable to 
creditors, the party mHst be a "shareholder" on the register, or 
be a party to the special contract ; see above, p. 63. 
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i. conotitu- 1. The name of the company is " The 

TION OF THE . „ " 

company. Company [limited] . 

Namo, R. 



^. C t t JSk unless he nas expressly or by implication, and either by 
s. l, pL 2. acts of which the above acceptance forms part, or other- 
On thk for- wise, entered into an agreement with the promoters, or 
,. some of them, amounting to an agreement to indemnify 



PAKY - them from all or part of their liability to their credi- 



Scnphoider tors (y). Thus, while he will not be liable as a contribu- 
when°liaW'o though he be himself one of the promoters or 

tocontri- projectors of the undertaking, where he has not also 
clearly and unconditionally accepted the shares (2) ; so 
an acceptance by itself is equally inconclusive (a) ; though 
a clear and unconditional acceptance, by a provisional 
committeeman, has been at one time considered to amount 
to a binding agreement on his part to become a member 
of the company, for the purposes of contribution (b). 

But the liability as a contributory, of any person 
who is entitled to shares, but who has not executed 
the deed of settlement, will nevertheless subsist, if the 
party have adopted the deed ; and either participated in 
the profits of the company, or otherwise dealt with 
the company on the footing of being a shareholder (c). 

(y) Bright y. Button, ubi supra ; Beresfords case, 2 Mac. & G. 197. 

(2) Sharp <fc James" s case, 1 De G. M. & G. 565 ; Mainwaring's 
case, 2 De G. M. &G. 66 ; Roberts's case, 1 Dr. 204 ; CarmichaeTs 
case, 17 Sim. 163; Carrick's case, 1 Sim. N. S. 505 ; Bright v. 
Button, 3 Houseof Lords, 341. In Button v. Thompson, 3 House 
of Lords, 161, the judgment proceeded mainly on the ground that 
the undertaking had failed. 

(a) Beresford's case, 2 Mac. & G. 197 : Maudsletfs case, 17 
Sim. 157 ; but see Lord Mansfield's case, 2 Mac. & G. 57. 

(b) Hutton v. UpJUl, 2 House of Lords, 674, as explained in 
Hutton v. Thompson, 3 House of Lords, 161, 192 ; MarhweUs 
case, 5 De G. & S. 528 ; Sharp & James's case, 1 De G. M. & 
G. 565. 

(c) Oouthtoaite's case, 3 M. & G. 187 ; Blakeslei/s case, 3 Mac. 
& G. 726 ; Armstrong's case, 1 De G. & S. 565 ; Thomas's case, 
ib. 583 ; Keene's Executors' case, 2 De G. M. & G. 272 ; Banter's 
Devisees' case, 2 De G. M. & G. 366 ; Sandersons case, 3 De 
G. k S. 66 ; Heward v. Wheatly, 17 Jur. 403 ; Straffon's Execu- 
tors' case, 1 D. M. & G. 576 ; but the estate of the contributory is 
not, in such a case as this, a debtor by specialty. Bay v. WU- 
loughby, 10 Hare, 242 ; Richardson v. Jenkins, 1 Dr. 477. 
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2. The company is formed with limited liability Cokstitu- 



from the day of the date of these presents, and 



TION. 



Statement of 
limited liabi- 



And the like liability subsists, also, for purposes of p 1 L 3 Act ' 

cah* 8 (<*)• On thk for- 

An unregistered allottee (or scripholder), who, being nation of 

unregistered, has not executed the deed of settlement, 1 "1ny M 

is prohibited from selling or mortgaging his scrip (e). ^ y adopt" 

But this prohibition does not apply to the case of a deed of 

railway company, or other company for executing works J^^ nttent ' 

requiring the authority of Parliament (/). In these tercd sharo- 

latter companies, the sale and transfer of scrip has been jjjjjpJJJk,, 

repeatedly recognised (g). And such an allottee has been cannot sell. 

held not to be a "shareholder" or contributory, within Jj{^ in 

the meaning of a special Act of Parliament for winding up companies. 

the company — a company completely registered under 

7 <fe 8 Vict. c. 110 (ft). 

And a scripholder is not entitled to be present at Nor be pre- 
general meetings, and if excluded, the resolutions are fflffiy* 
equally conclusive against nim, and (where the meeting ings. 
has jurisdiction), exclude him, as well as any shareholder, 
from complaint in equity (i). And he is liable to for- 
feiture (k), and may maintain a bill to restrain the excess 
of the company's powers (if). 

III. But regularly, before the execution of the deed of Execution of 
settlement, the party is not a member of the com- %£^* ttu ~ 

(d) Will* v. Murray, 4 Exch. 843, 865. 

(e) 7 & 8 Vict. c. 110, s. 26. Exparte Neilson, 3 De G. M. k 
G. 556. 

(/) Young v. Smithy 15 M. k W. 121 ; Lawton v. Hickman, 
9 Q. B. 5»i3. 

(g) Mitcliell v. Newhall, 15 M. & W. 308 ; Exparte Bagge, 13 
Beav. 162, 172 ; Wynne v. Price, 3 De G. & S. 310 ; London 
Grand Junction Railway v. Freeman, 2 Ra. Ca. 468 ; Midland 
<fcc. Railway v. Gordon, 5 Ra. Ca. 76. And see HibblewhUe v. 
McMorine, 6 M. & W. 200 ; and Shaw v. Fisher, 2 De G. & S. 
11 ; 1 Jut. N. S. 971. 

(h) Galvanized Iron Company v. Westoby, 8 Kr. 17. 

(i) 7 & 8 Vict. c. 110, s. 26 ; Lord v. Copper Miners' Com- 
pany, 2 Ph. 740 ; see p. 744 ; Kent Jackson, 2 D. M. k 
G. 49. 

{k) Stewart v. Anglo-Californian Company, 17 Jur. 257. 
(I) Bagshawe v. Eastern Union Railway, 2 Mac. k G. 389. 
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constitu- continues until dissolved and wound up (16) under 
Duration of tne provisions hereinafter contained. 



SOT 

On the for- pany ; and he is not entitled, until he has executed the 
meoom' deed, and been registered, to the profits and privileges of 
PANY - a shareholder (m). But on execution of the deed, he 
becomes fully and completely liable, inter socios, both for 
purposes of calls, and otherwise, as a member of the 
company. 

Registration. IV. Lastly, after execution of the deed, the share- 
holder must be registered in the registration office ; and, 
until so registered, he is not entitled to receive any 
dividend, or to be present at general meetings, or to 
speak or vote thereat, either in person or by proxy (n). 
The directors are bound, under a penalty of £20 on 
each director, to make this registration half-yearly (o). 
And if a party becomes entitled by transfer, he can 
enforce the registration immediately on request, or, in 
default, he may make it himself (p). 
Duration (16) In the absence of words either in the Act of 
ok company. Parliament, or deed of settlement, extending the dura- 
tion of the partnership until the concern is wound up, 
the partnership would cease immediately on dissolution ; 
the shareholders would thenceforth cease to be partners ; 
any absent shareholder would not be bound by the reso- 
lutions of a meeting ; and such resolutions would amount 
to no contract at law on the part of the winding up 

(m) 7&8Vict. c. 110, s. 26; Ness v. Angas, 3 Exch. 805; 
Ness v. Armstrong, 4 Exch. 21 ; Bosanquet v. Shortridge, ib. 
699 ; Galvanized dec. Company v. Westoty/, 8 Ex. 17 ; Exparte 
Neilson, 3 D. M. & G. 586. As to liability to calls, see 8 Vict, 
c. 110, s. 55 ; and Wills v. Murray, 5 Exch. 867. 

(«) 7 & 8 Vict. c. 110, s. 26. See Lord v. Copper Miners* 
Company, 2 Ph. 740. See p. 744 ; Kent v. Jackson, ubi supra. 

(o) Ib. s. 11. 

(p) Ib. s. 12. A transferee, registered on bis own application, 
cannot afterwards object, as between himself and the company, to 
the validity of the transfer. Sheffield Railway v. Woodcock, 2 Ra. 
Ca. 522. Cheltenham Railway v. Daniel, 2 Q. B. 281 ; Maguire's 
case, 3 D &S. 31 ; Walter's case, ib. 149. But until the transfer 
is registered, the transferor remains liable to creditors. Cordon 
v. Universal Gas Company, 5 Ra. Ca. 677. 
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3. (17) The object and business of the Company 

is [ ]. 

4. The place of business of the company is *f??% ib 
[ 1, or such other place or places as the P>ceofbu- 

* * smess, ib. s. 

directors shall for the time being appoint (18). t pL 3. 

i / i Capital, ib. 

5. The nominal capital of the company (sub- s. 7, pL 4. 

committee, to pay their shares of the realised surplus to Duration 
the parties entitled. (</). nbss. 

The Registration Act however expressly incorporates 
until the company is dissolved, and "all its affairs 
wound up" (r), so that the point cannot arise in any 
company completely registered under that Act. 

(17) The business clause should be drawn wide enough ^JJjJj** 8 
to embrace any objects which may probably be in con- ° ause " 
templation ; including all such powers of extending or 
altering the business (within reasonable limits) as may 

be desired, inasmuch as the clause cannot afterwards be 
altered. See below, clause 12 ; and see the note on the 
incorporation of the company, pp. 20, 21, 22, above. 
And it should seem that the reservation of a power to 
extend the company's business, or to undertake new 
business of a specified nature (as e. g. , in a banking com- 
pany, to open banks at other places besides that origi- 
nally appointed), would be good ; and that the acquies- 
cence of any shareholder in the change (when made) 
would preclude him from afterwards objecting that the 
terms of the powers had not been complied with (.s). 

(18) If this clause be disregarded, and the company Place of 
carry on its business elsewhere, or have no regular place 
of business, service of notices required to be served at 
the company's place of business would be good, if served 
at the de facto place of business ; or, as it should seem, at 
the office or residence of the secretary, solicitor, or 
other party in fact representing the company (<). 

t 

(q) Lyon v. Haynes, 5 Man. & G. 504. 
(r) S. 25. See p. 19, ante. 

(#) Crellin v. Calvert, U M. & W. 11 ; Glassington v. Thwaties, 
1 S. & St. 131. 

(I) Per Wigram, V. C, Foss y. HarhotUe, 2 Ha. 496. 

o 
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Co ™?™'' ject to the power of future increase hereinafter 
contained) is £ , divided into shares of 
companies £ each, subscribed or to be subscribed for 

not lag lhan 

loieach. by the respective parties hereto, and of which 
nominal capital a sum of £ (being more than 

Acknow- * 47 x a 

dSSffiuZ- three-fourths °f the whole, and comprising in the 
tie ^rat°£f a 99 re 9 ate °f the 8a *d shares of £ 

•JJJJSJ each) has before the day of the date of these presents, 
three- an ^ the complete registration of the company, been 
caSSf Li- actually subscribed for by parties {not less than 
ut^Actf^i, twenty-five in number) who have respectively sealed 
pL 5 - and delivered these presents on or before such com- 
plete registration as aforesaid, and have previously 
thereto respectively paid up on account of the re- 
spective shares subscribed for by them the sum of 
£ per share {being not less tlian £20 per 
centum thereon) as the said A. B. and C. D. as such 
trustees as aforesaid do hereby acknowledge (19), 

Capital. (19) If a memorandum of this payment be indorsed on 
Memoran- deed, tfl is acknowledgment in the body of the deed 

dum of pay- (printed in italics) may be omitted. The Act does 
™oreed, m may no * point out by whom the 1 1 acknowledgment" or 
tuted^r ac " i Q d orsem ent," as the case may be, is to be made or 
knowiedg- signed. It is apprehended, however, that the trustees 
Umited Lia- °^ com P aii y> on whom the usual power to give 
bility Act, receipts on behalf of the company is conferred by the 
*• i. pL (j ee( j (q^ f mav properly make the acknowledgment, or 
sign the memorandum. The memorandum may be in 
the following form : — 

"Be it remembered, that, before the complete regis- 
tration with limited liability, of the within-mentioned com- 
pany, each (or, the first — ) (x) of the parties who had then 
executed the within deed, as shareholders in the said com- 



fit) Seed. 44. 

(x) Seethe ••instructions" in the Appendix, p. 1, and notes 
thereto. 
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and of which nominal capital the remaining and COKSTITU- 

unpaid parts are respectively to be paid by the — 

respective parties subscribing or to subscribe for 
the same at the time, and in the manner herein- 
after provided (20). 

6. The ordinary general meeting of the share- n. general 

• * ° ° MEETINGS. 

holders shall be held annually on such day and A ca**uu- 
hour in the month of , and at such place 

in the (city of ), as the directors may The ordu 

appoint (21). 8ch. a. 

pany, and who were not less than twenty-five in number, Capital. 
and held shares to the amount in the aggregate of not less 
than three-fourths of the then nominal capital of the com- 
pany, paid up on account of his shares not less than £20 
per cent. ; as we do hereby severally acknowledge. 
Dated . " Signed, A. B. 

C. D. 

' ' Trustees of the said company, appointed by the 
within- written deed." 

(20) The effect of this clause, taken in conjunction with Company 
the 2nd clause, is that the partnership shall take effect, „S£. t0( 



and the actual subscribers Bhall be and remain bound, J^SSf^ 
notwithstanding that the whole capital may not be ftrfhr sub- 
subscribed for. That this is the case, irrespectively of 8Cri * >ed - 
express stipulation to that effect, has been decided in 
the case of a company not within the Registration 
Act (y) ; but the 7 th section of that Act, and the 4th 
condition of the 1st section of the Limited Liability Act, 
put the point beyond question, in the case of a company 
within those Acts. 

(21) In the absence of notice to the contrary, it is clear meetings. 
that the meeting must be in the proper or usual place of 
meeting, and that otherwise the proceedings are invalid, Meeting, 
unless every member is present, and consents to waive it (z). 

(y) Hutt v. Giles, 12 M. & W. 492. And see Brighton Railway 
v. Wilson, 1 Ra. Ca. 530. 

( z) Mmgrave v. Nevinson, Stra. 584 ; and c.c. in n. 1, p. 584 
of Nolan's edition. 

o 2 
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meetinos. 7. A special general meeting of the shareholders 
The special sna ^ oe ne ^, whenever the directors shall so re- 
b^tonveucd s °l ye > an ^ also whenever five or more shareholders, 
itpSS" holding in the aggregate 100 or more shares, 
anmzeoui- sna ^ ^ ve to * ne secretary a written requisition to 
sitiou, sch. effect, on such day and hour in each instance, 
and at such place in the (city of ), as 

the directors shall think fit ; hut so that every 
meeting summoned on requisition be held not 
more than twenty-one days after the service 
thereof, and so also that if the directors fail 
to call and hold any such last-mentioned meeting 
within such twenty-one days, it shall then be 
lawful for the requisitionists to convene the 
meeting, to be held at such day and hour, being 
not more than six weeks after the service of the 
original requisition, and at such place in the (city 
of ) as they may think fit, and to perform, 

give, and comply with all the acts, notices, and 
formalities requisite for that purpose. 
gonem" 1 ^ 8. No general meeting shall be competent 
meetings, to transact business unless ten shareholders at 

and adjourn- 
ment or dis- least shall be present in person within one hour 

solution r * 

quo r ™°m ifno a ^ ter ^ me appointed for the meeting; and in 
sch. a. 3. default of compliance with this requirement, the 
meeting (if convened only by special requisition) 
shall be absolutely dissolved, and in every other 
case shall stand adjourned to the day following 
(Sunday not being reckoned), at the same hour 
and place, and so on from day to day (Sunday not 
being reckoned) as often as the same shall 
happen, until a meeting is constituted ; but no 
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meeting once duly constituted shall afterwards be meetings. 
rendered incompetent to transact business by 
reason of the departure of any shareholder after 
the chair shall have been taken. 

9. Any general meeting may be adjourned, Ajjmrar 
either by resolution of the meeting (or in default jjjgi gg*- 
thereof or subject thereto) by the chairman of the A 3 - 
meeting, at his discretion, to a day to be ap- 
pointed at and notified to the meeting by such 
resolution or by the chairman (as the case may 

be), but no adjourned meeting shall be competent 
to enter upon or transact any business which was 
not appointed for the original meeting. 

10. Not less than three days' notice of the time Advertiso- 
and place of holding every general meeting, and notification 
in case of adjournment for upwards of seven days, 

, . * _ , . and ot the 

of any adjournment thereof, and also (except as business 

to be trans- 

to the matters mentioned in the eleventh clause) acted there- 

at, Sck. A. 4. 

of the business to be transacted thereat, shall be 
given by letter to every shareholder (22). 



(22) It should seem that in substance this clause is meetings. 
imperative, and that a notice equivalent in substance to Noticeof g ~. 
the notice required by it, is a condition precedent to the nerai meet- 
validity of the proceedings of the meeting, as against the mg " 
party to whom the notice should be given (a). 

But the mode of service of the notice is directory 
only (6), and the 67th clause makes posting the notice 

(a) Morgan's case, 1 Mac. & Gor. 225. See pp. 238, 239. 
Lames' cast, 3 D. M. k G. 421 ; Foss v. Harbottle, 2 Hare, 461. 
See p. 495. Moore v. Hammond, 6 B. & Cr. 456 ; and gee Lord 
Mansfield's judgment in Rex v May, 5 Burr. 2682 ; Musgrave v. 
Nevtnson, ubi supra ; Wills v. Murray, 4 Exch. 843. 

(6) Foss v. Harbottle, ubi supra. The notice should specify 
clearly the object of the meeting, where such notice is required ; 
Will* v. Murray, 4 Exch. 843, a case on the meetings of directors. 
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Mrrtinqs. 

B. Powers of 
general meet- 
ing*. 

Ordinary or 
special meet- 
ings, with or 
without no- 
tice. 

Mretinos. 



Notice. 



Ok the 
powuk or 
the Com- 
pany to 
act by Ma- 
jority. 

No power so 
to act by 
majority in 
matters 
without the 
scojje of the 
contract 

As to mat- 
ters within 
the contract. 



In the case 
of incorpo- 
rated com- 
pauiesj.ower 



11. (23) Any general meeting is empowered to 
do the following tilings (with or without notice 
thereof), viz : 



sufficient. Any proviso purporting to make the whole 
notice-clause directory only, is objected to at the Regis- 
tration Office, and would probably be inoperative. It is 
to be observed that the Registration Act, Schedule A, 4, 
requires the "advertisement," as well as " notification," 
of meetings, to be provided for by the deed ; but in 
small companies this is very generally dispensed with. 
The substantive distinction between a special and ordi- 
nary meeting consists in this notice ; but the deed, by 
enabling any meeting (on notice) to proceed to special 
business, without going through the form of constituting 
a new meeting, makes another and a formal distinction 
between an ordinary and a special meeting ; the term 
"ordinary meeting," thus appertaining to the one meeting 
held once a year at a stated time, for whatever busi- 
ness, special or ordinary ; and the term " special meet- 
ing" being confined to meetings summoned for special 
purposes at any other times (b*). 

(23) The power of the company to act by general 
meeting, — or in other words, of the majority of the 
shareholders voting at the meeting, to bind absent or 
dissentient shareholders, — depends on, and is limited by, 
the scope and objects of the company's constitution. As 
to matters without that scope and those objects, nothing 
can be done at all by a majority only of any company, 
incorporated or unincorporated. 

As to matters within that scope and those objects, the 
power of the company to act by majority, so as to bind 
the whole, rests, in the case of incorporated and of un- 
incorporated companies, on different considerations. 

With respect to companies absolutely incorporated, a 
corporation is in the eye of the law a public body. It 
is a merger of the individual in the aggregate, for the 



(&*) But on this distinction, see Willi v. Murray, ubi sup. 
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a. To elect to the office of director, auditor, or mbetixos. 

trustee. 1. To elect 

directors, 

auditors, 

sake of some public object or advantage (c). But in J^ trua " 

matters of public concern, it has always been held that 

i Ok th p. 

a trust confided to many may be well executed by the po WEB or 

majority (d) ; or to use the words of Lord Hardwicke, theCom- 

" whenever a certain number are incorporated, the major actbyMa- 

part of them may do any corporate act, though nothing J0RrrY - 

be said in the charter of the major part " (e). This majority, 

it would seem, need not necessarily be an absolute corporate 

majority of the number of corporators prescribed by the 

instrument of constitution ; though such majority, it has 

been said, is a quorum, and must needs be present ; Quorum. 

and the majority of those forming such quorum will 

bind (/). But if the number of corporators be indefinite, 

a majority of those present is in any case sufficient, and 

no quorum is required (g). 

This implied power, however, it will be seen, is strictly 
confined to corporate acts, and authorises nothing beyond 
the scope of the incorporation. 

(c) 1 Bl. Comm. 467, 468. A corporation is a body politic. 
Yin. Ab. Corp. A. 2 ; Com. Dig. Franchises, F. 11 ; Ait. -Gen. 
v. Damj, 2 Atk. 212. It is not inconsistent with this, that there 
have l>een corporations created in modern times ' ' for private 
purposes," or, as it has been said, "of a private nature." V. C. 
Wigram, in Foss v. Harbottle, 2 Ha. 491. 

(d) Grindley v. Barker, 1 Bos. k P. 229, 236 ; Curtis v. Kent, 
7 B. & Cr. 314, 332 ; Rex v. Whitaker, 9 B. & Cr. 648 ; M- 
nell v. Gartham, 6 Term R. 388 ; Rex v. Beeston, 3 T. Rep. 592 ; 
Gosling v. Veley, 4 House of Lords, 679 ; and see judgment of 
Chancellor Kent in Livingston v. Lynch, 4 Johns. Amer. Ch. R. 
575, 597. 

(e) Attorney-General v. Davy, 2 Atk. 212 ; 1 Bl. Comm. 478 ; 
Lloyd v. Loariwj, 6 Ves. 773, 777. 

(/) Grindley v. Barker, ubi supra ; per Eyre, C. J. "Act by 
major part corporatcly assembled is the act of the corporation ; " Com. 
Dig. Franchises, F. 11. So "bye-law for public good, made by 
part, binds all;" ib., and cites 5 Co. 63, "which statute (2i 
Henry VIII. c. 27) avoids all private statutes enabling the minority 
of a corporation to obstruct any grant or election by the majority, 
with the concurrence of the head." See 1 Bl. 478. 

(g) See Rex v. Monday, Cowper, 358 ; 1 BL Com. 478 ; Cole- 
ridge's note. 



Digitized by Google 



88 



PRECEDENT OF A 



meetikos. b. To declare dividends (subject as hereinafter 
2. Todedare provided) and to consider and deal with the 

dividends 

subject to " — 

dciU°wiS? to unincorporated company, on the other hand, formed 

accounts. without public authority, is only the aggregate of its 

0r THB individual members ; and in order that one or more, or a 
■niB E CoM F lna j or P ar ^> or °ther proportion short of the whole of 

paky to such members, may be enabled in anything to act for 
At J ) ^ Y T J lA " and bind the rest, some authority must be shown, 
; ; express or implied, in the agreement which constitutes 

In unincor- ... . 

poratedcom- tne association (/l). 

power exists Such a company is, in the words of Lord Cottenham, 
except by "a mere partnership, and although the majority may 
contract. the minority upon every point which the deed, by 

their common contract, authorises, yet they have no 
authority whatever to bind the minority on any point 
that is not within the common contract" (i). And they 
would be equally without authority to bind future 
members (k). 

The question therefore arises, both as to incorporated 
and unincorporated ■what is and what is not 

within the scope and intention of the constitutive con- 
tract, such contract being in the one case a charter, or 
Act of Parliament ; in the other, an agreement or deed 
Unauthor- between the parties. For if the matter in hand be not 
within the scope of the contract, it is merely void, in 
both cases, as against all n on -assenting members of the 
company ; and in companies incorporated by Parliament, 
also as against all third parties, whose rights would 

{h) " If I considered them as individuals," said Lord Eldon, in 
Lloyd v. Loaring, 6 Ves. 777, speaking of a body of persons who 
assumed to be a corporation, "the majority would have no power 
to bind the minority." 

(t) Exparte Morgan, Re Vale of Neath Brewery, 1 Mac. & Gor. 
235 ; and see Natusch v. Irving, Gow, Partnership, Appendix, 
cited 10 Beav. 9, 10 ; Davits v. Hawkins, 3 Ma. k S. 488 ; Tyrrell 
v. WooUey, 1 Man. & G. 809 ; Qlassington v. Thwaites, 1 S. & St. 
131, S. C, Coll. : Partnership, 144, 2nd edit. ; Chappell v. Cadell, 
Jacob, 537 ; Smith v. Goldsworthy, 4 Q. B. 430 ; Clay v. Rufford, 
5 De G. & & 768 ; Lawei case, 1 De G.M. & G. 421, 425 ; Wood's 
case, Court of Chancery, 17 J. 813. 
(k) See Tyrrell v. Woolley, ubi supra. 



void. 



DEED OF SETTLEMENT. "89 

accounts and reports presented by the directors, mf.ktinob. 
auditors, and secretary in the ordinary course of 
their duties. 

be otherwise bound by virtue of the Act of Parlia- pJ?£ B T B H J F 
ment. thb Com- 

In incorporated companies then — to take the latter case A ct by Ma- 
first, — where the incorporation is by Act of Parliament, the jqrity. 
statute of incorporation is said to be, or to imply, a in compa- 
double contract, a contract between the company and all [united by 
landowners, and other members of the public whose parliament, 
rights are affected or dealt with, and a contract between 
themselves on the part of the shareholders or corpo- 
rators (I). 

Viewed as a contract between the company and the Acts in 
public, the statute of incorporation confines the company j^^rV^ad 
strictly to the specific purpose for which such incorpora- as against 
tion was originally granted, and to the conditions (if the P ubUc * 
any) upon which such grant was conceded ; and any act 
of the company which transgresses the limits of these 
terms, is " ultra vires and merely void, though all the 
members of the company concur in or assent to W (m). 

(I) See Lord Eldon's judgment in Blakemore v. Glamorgan 
Canal, 1 My. & K. 154, 162. Injunctions at the suit of land- 
owners, and other parties interested, restraining companies from 
exceeding the powers conferred on them, are repeatedly granted. 
See Cother v. Midland Railway, 5 Ra. Ca. 187 ; Holyoake v. 
Shrewsbury Company ', ib. 421 ; Barkery. North Staffordshire Rail- 
way, ib. 401 ; Warden, <L-c. of Dover v. South Eastern Railway, 
9 Ha. 489 ; Bostock v. North Staffordshire Company, 5 De Gh & 
S. 684, S. C. at law, 1 Jur. N. S. 921, Q. B. ; and see cases cited 
in two next notes. But as against the company, this so-called 
"contract" with the public and the landowner, is not a contract 
to all intents and purposes, but only a negative one, excluding 
what is not permitted, but not imperative as to what is per- 
mitted ; York and North Midland Railway v. Regina, Ex. Ch. in 
error, 17 Jur. 690 ; 7 Ra. Ca. 459, and see p. 467. 

(m) Blakemore v. Glamorganshire Canal Company, 1 M. & K. 
154 ; Frewin v. Lewis, 4 My. & Cr. 249, p. 254, 255 ; Colmanv. 
Eastern Counties Railway, 10 B. 1 ; Bagshawe v. Eastern Union 
Railway, 7 Hare, 114, S. C. 2 M. & Gor. 389 ; Cohen v. Wilkin- 
son, 12 Bea. 125, 138, 1 M. & Gor. 481 ; East Anglian Railway v. 
Eastern Counties Railway, 7 Ra. Ca. 150, 11 C. B. 735; Browner. 
Monmouthshire Railway, 13 Bea. 32 ; Winch v. Birkenhead Rail- 
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meetixos. c. To compel the production at the same, or 
3. To euforco any other general meeting, of any book, paper, 
Schedule a. deed, or document belongfng to the company. 

Or the Viewed again as a contract entered into as between 
nttCoJ- themselves, by the shareholders who form the company, 
panv to the effect is still the same, save that, as between the 
A< jority! A shareholders, any departure from the terms of the Act of 
And algQ constitution may be legalised or enabled, by procuring 
inter se. the assent of every shareholder thereto. 

"The law," it has been said, "confers upon the 
individual corporators a beneficial interest in the preser- 
vation of the body as originally constituted ; and there 
is no principle which can enable that lawfully constituted 
interest, thus obtained, to be taken away, without the 
consent of every person interested, unless by means of a 
condition to which the original creation is subject" (n). 

way, 5 De G. & S. 562 ; Mac Gregor v. Dover and Deal Railway, 
7 Ra. Ca. 227 ; Bostock v. North Staffordshire Railway, 1 Jur. N. S. 
921, Q. B. ; and see also York and North Midland Railway v. 
Regina, 7 Ra. Ca. 459, S. C. 1 Ell. & 13. 871 ; Mayor of Norwich 
v. Norfolk Railway, 1 Jur. N. S. 344, S. C. 4 Ell. & B. 397 ; 
Warden, «fce. of Dover v. South Eastern Railway, 9 Hare, 489, 
493. Whether au information will lie against a company exceeding 
its statutory powers, see Attorney-General v. London and South- 
ampton Railway, 1 Ra. Ca. 283 ; Attorney-Genei'al v. Manchester 
Railway, ib. 436 ; Attorney- General v. Birmingham and Oxford 
Railway, 4 De G. & S. 490. 

{n) Per Knight Bruce, V. C, in Ward v. Society of Attorneys, 

1 Coll. 379 ; Colman v. Eastern Counties Railway, 10 Beav. 1 ; 
Bagshawe v. Eastern Union Railway, 7 Hare, 114 ; Foss v. Har- 
bottle, 2 Hare, 493 (2nd point) ; Preston v. Grand Collier Dock 
Company, 2 Ra. Ca. 355, S. C. 11 Sim. 327 ; Mangles v. Same, 

2 Ra. Ca. 359, S. C. 10 Sim. 515 ; Salomans v. Laing, 12 Beav. 
877 ; Hodgson v. Powis, ib. 392, 1 D. M. & G. 6 ; Shrewsbury 
and Birmingham Railway v. London and North Western Railway, 
4 De G. M. & G. 113, S. C. 7 Ra. Ca. 531; Gray v. Chaplin, 2 
S. & St. 267 ; Cohen v. Wilkinson, 1 M. & Go. 481 ; Simpson v. 
Denison, 7 Ra. Ca. 403 ; Beman v. Rufford, 1 Sim. N. S. 550 ; 
East Anglian Railway v. Eastern Counties Railway, 11 C. B. 735, 
16 Jur. 249 ; Great Western Railway v. Rushout, 5 De G. & S. 
290 ; York and North Midland Railway v. Regina, 7 Ra. Ca. 
459, 1 Ell. k B. 871 ; Mayor of Norwich v. Norfolk Railway, 
1 Jur. N. S. 344, and 4 EU. & B. 397 ; Attorney-General v. 
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d. To vote the remuneration of the directors mbetixqs. 
and auditors under the 48th clause. 4. To vote 



remunera- 
tion. 



While there is one dissentient, therefore, any act of the Of the 
incorporated company which is beyond the scope of its ^. R c 0 °J. 
charter or Act of Parliament may be set aside by any ™ a 
one dissentient corporator, though sanctioned by a a< 7 0 rity. A 
majority of the members of th^ company. 

The following acts have been held, in the case of What acts 
Parliamentary companies, not only bad as between share- i^poSte 
holders, but a violation of their contract or engagement and third 
with the public, and beyond their power, though all the 
shareholders might agree in them. The construction of a 
canal (o), or railway (p), in one place, when the Act of 
Parliament specifically contemplates another and a dif- 
ferent one. The engagement by a railway company in the 
business of steamboat conveyance (qf). The application of 
the capital of a railway company to promote other public 
undertakings not within the scope of the Act of incorpora- 
tion (r). The delegation by one company to another of 
the statutory powers conferred on the first company (s). 
And a railway company entitled under the powers of their 
Act to take and use a reservoir for supplying a canal, 
subject to certain easements vested in the neighbouring 

Norwichy 16 Sim. 225 ; but see Graham v. Birkenhead Railway 
Company, 2 M. & Gor. 146 (where the acquiescence of the plaintiff 
was held to have precluded him from relief) ; South York and 
Dun, <fcc. Company v. Great Nortlvem Railway, 7 Ra. Ca. 744, 
S. C. 9 Exch. 55, a case in which the contract was held good within 
the Act of incorporation. 

(o) Blakenwre v. Glamorganshire Canal Company, 1 Myl. & 
K. 154. 

(p) Bagshawe v. Eastern Union Railway, 2 Mac. & G. 389. See 
Cohen v. WUkinson, 12 Bea. 125, 138, 1 Mac. & G. 431 ; Graliam 
v. Birkenhead Railway Company, 2 Mac. & G. 146 ; and York 
and North Midland Railway v. Regina, 7 Ra. Ca. 459, Exch. Ch., 
mandamus to make the whole railway refused. 

(q) Colman v. Eastern Counties Railway, ubi supra, and see 
Bostock v. North Staffordshire Railway, 1 Jur. N. S. 921. 

(r) East Anglian Railway v. Eastern Counties Railway, 11 C. R 
735, 7 Ra. Ca. 150 ; Mc Gregor v. Dover, <Lc. Railway, 7 Ra. Ca. 
227. 

(<) Winch v. Birkenhead Railway t 5 De G. & S. 562. 
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ACT bv Ma 
JORITY. 



MEBTtxoa. e. To consider and deal with any question, 
5. Generally, matter, or thing affecting the interests or relating 



Of the landowners, cannot use it for any other purpose in- 

powerof consistent with the rights and easements thereby 
the Com- ° * 

pant to reserved to the landowners ; and (seinble) not for any- 
other purpose at all (t). But the non-completion of a 
railway by the time limited by the special Act of incor- 
poration has been held to be no such departure from the 
contract as to warrant a shareholder to interfere by 
injunction against the continuation of the works, on the 
ground of the operations being illegal (u). 

What acts f°H ow * n 8 acts nave keen ne ^> i n tne 04186 °f 

bad as be- Parliamentary companies absolutely incorporated, a depar- 

sharehoWers ture from the terms of their contract, and bad as between 

in compa- the shareholders, so long as any one was dissentient. 

of Parfia- ° The application of the funds of the company to a purpose 

ment. different from that for which they were raised (x), as the 

making a railway in one place, when the object of the 

company's undertaking was to make it in another and a 

different one (y). The conveyance of the property of 



(t) Bostock v. Staffordshire Railway, 5 De G. & S. 584, S. C. 
in B. R. 1 Jut. N. S. 921, dissentiente Erie, J. 

(u) Ffooks v. South Western Railway, 1 S. & G. 142. In this 
case the land required for the works had been all taken before the 
company's compulsory powers of taking land had expired, aud the 
works themselves were in active progress. The decision was 
founded on the consideration that the completion of the works, 
though after the expiration of the time limited for that purpose, 
would be in fulfilment rather than in violation of the company's 
contract with the public ; and also on the ground that an injunction 
before the hearing would prejudice the company, while its refusal 
would not prejudice the plaintiff. The time limited for the com- 
pletion of the works appeared, however, by a clerical error in the 
Act of Parliament, to have been appointed two years earlier than 
had been intended ; and the provision of the Act on this point was 
on the face of it insensible. But much stress was not laid on this 
last point in the Vice-Chancellor's judgment, or, so far as appears 
by the Report, in the argument ; and see York and North Midland 
Railway v. Regina, ubi supra. 

(x) East Anglian Railway v. Eastern Counties Railway, ubi 
supra ; Mc. Gregor v. Dover, &c. Railway, ubi supra. 

(y) Cohen v. Wilkinson, 1 M. & Gor. 481 ; Graham v. Birkeii- 
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PANY TO 

act by Ma- 
jority. 



to the affairs of the company, which may arise meetixos. 
upon the transaction of the aforesaid business or 
any part thereof. 

the company by way of mortgage (2) or letting the tolls ™* r 
of the company (a), or otherwise alienating the same (6), the Com- 
in deviation from the course respectively prescribed for 
such purposes by express powers in the Acts of incorpo- 
ration. The mortgaging the undertaking, without any 
power for this purpose in the Act of incorporation (c). 
The colourable subscription for shares, in order to obtain 
an Act of Parliament, and subsequent repudiation of such 
shares by the nominal holders (d) ; and generally any 
acts which are beyond the power of the company, as 
being a violation of their original contract with the 
public. For whatsoever is bad absolutely, and ab initio, 
and as between the company and the public, is, generally 
speaking, bad also as against any single shareholder (e). 

So in companies incorporated by charter only, and not What acta 
armed with any Parliamentary powers against the public, comp^es? 1 " 
and in companies wholly unincorporated, and in com- 
panies enjoying only a quasi incorporation under 8 Vict, 
c. 110, the rule is the same ; and any act in breach of 
the constitutive contract, or beyond the scope of its 
express or implied authority, is illegal so long as a single 
dissentient voice is raised against it (/). 

Thus the following acts have been held, in companies 

head Company, 2 M. & G. 146, 485 ; Bagshawe v. Eastern Union 
Railway, 7 Ha. 114, 2 Mac. & G. 389. 
(z) Foss v. Harbottle, 2 ITa. 493. 

(a) Gray v. Chaplin, 2 S. & St. 267. 

(b) Shrewsbury and Birmingham Railway v. London and North 
Western Railway, 4 D. M. & G. 113. 

(c) South York Railway and River Dun Company v. Cheat 
Northern Railway, 3 D. M. & G. 576. 

(d) Preston Grand Coll. Dock Company, 11 Sim. 327 ; Mangles 
v. Same, 10 Sim. 519. 

(e) Whether the converse proposition holds, so that wherever a 
shareholder or landowner could complain, an information could be 
sustained, see Attorney-General v. Birmingham and Oxford Rail- 
way, 4 De G. & S. 490. 

(/) See notes, p. 94, and note (0), p. 95, and cases cited. 
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12. Any general meeting is empowered to do 

mclun ° f ^ e f°ll° wm g things, due notice thereof having 
ordinary or been given under the 10th clause, that is to say ; — 

special, upon ° " 

notice, Sche- 

duleA.5. 0 f one or other of the three above classes, to be 

Or thf. beyond the powers of the majority of the company, as 

th£com F being beyond the terms of the common contract. A 

act by Ma cnan 8 e k Dusmess 0I * & 11 insurance company, or 

jority. partnership, formed by agreement only, from life to 

Acts in marine insurance (g). The surrender of its charter by 

of a chartered law society, for the purpose of taking a new 



Cetwoen^he cnar ter on a different basis, though for kindred pur- 
ahare- poses (h). The sale and disposal of the entire concern 
holders. ^ & neW8 p a p er business), by twenty- two partners out of 
thirty-one (i). A change in the total amount of capital 
or respective amounts of the shares, an express power 
being reserved in the deed to make other, but not fun- 
damental changes in the company (k). The appointment 
of one manager only, when two were required by the 
deed (I) ; or the purchase of shares on behalf of the 
company in a manner different from that prescribed by 
the deed (m) ; and generally, the performance of any act 
professedly under a power for that purpose in the deed, 
in a manner unauthorised by such power (m). The 
allotment, in consideration of a release, of a fixed weekly 
sum to a sick member, by a benefit society, the rules of 
which prescribed that graduated allowances should be 
given to sick members (n). The confirmation of a con- 
tract entered into by the directors, to lease the concern, 
with an option to the lessee to purchase at a future time, 
for a given sum, under a power in the deed authorising 
the directors to lease or sell absolutely ; the contract by 

(g) Nattisch v. Irving, Gow, Partnership, Appendix, 398. 
(ft) Ward v. Society of Attorneys, 1 Collyer, 370. 
(i) Chappie v. Cadell, Jacob, 537. 
(k) Smith v. Goldsworthy, 4 Q. B. 430. 
(I) Davies v. Hawkins, 3 Ma. & S. 488. 

(m) Exparte Morgan, Re Vale of Neath Brewery, 1 M. & Got. 
224 ; Exparte Wood, S. C. 17 J. 813 ; Exparte Lawes, 8. C. 1 
D. M. k G. 421. 

(«) Tyrreli v. WooUey, 1 Man. & G. 809. 
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a. To remove or dismiss, for any cause which Meetings. 



" 1. To remove 

the directors being a departure from the terms of the officers, 
power, it was held that a general meeting had no power Of the 
to confirm it, and that the consent of every individual ^0)2- 
shareholder would be necessary for that purpose (o). A ^ by m°a 
It seems to be no valid objection, however, to an jority. 



agreement by a company to apply to Parliament for Agreements 
powers to enable it in any act, that such act would be |? a PP*y *® 

* • • » . i /•\n ii Parliament 

otherwise ultra vires of the company (pi); though the how far ultra 
appropriation of the funds of the company, and contracts vire8, 
made in the company's name, for the purpose of such 
an application, are illegal, and beyond the powers of the 
directors, or the majority of the company (q). But if How far con- 
all parties agree (none being under disability), then in 3£dwSew 
the case of unincorporate bodies, the constitution and enables 
entire object of the company may be changed (r), for jffjjjffi^- 
the old company may be dissolved, and a new one Con- 
formed. But it seems not to be within the power of all Members 
the members of a company registered under the general J 0 A ^ 1 J5^ 0 
statute, 8 Vict. c. 110, thus to form the company afresh pany under 
by a new or supplemental deed, for a purpose and with 8Vict 011 ' 
a constitution different from the original purpose and 
constitution of the company ; for every registered deed 
of settlement must contain a scheme of provisions for 
the dissolution of the company (s) ; and the 25th section 
of the Act incorporates the company for its original 
purposes until such dissolution ; so that, except by going 
through the prescribed procedure, the company cannot 

(o) Clay v. Ruffotd, 5 D. & S. 768. 

(p) Great Western Railway v. Birmingham & Oxford Railway, 
5 Ra. Ca. 241, see p. 261 ; S. C. 2 Ph. 597, 605 ; Great Western 
Railway v. Rushout, 5 De G. & S. 290 ; Parker v. Dun <bc. Com- 
pany, ^1 De G. & S. 192 ; Stevens v. South Devon Railway, 13 

(q) Muntz v. Shrewsbury Railway, 13 Beav. 1 ; Stevens v. South 
Devon Railway, ib. 48 ; Great Western Railway v. Rushout, 5 
De G. & S. 200 ; Attorney-General v. Norwich, ubisup. ; A ttorney- 
General v. Wif/an, Kay, '268. As to jurisdiction of the court, see 
Stockton Railway v. Leeds Railway, 2 Ph. 666. 

(r) Per Cottenham, C, 1 M. & Gor. 240 ; and see Clay v. Ruf- 
ford, 5 De G. & S. 768, to the same effect. 

(«) 8 Vict. c. 110, s. 7. 
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meetings, the meeting may deem sufficient, any director, 



Of the 
power or 
the Com- 
pany to 
act by Ma- 
jority. 

Contracts 
beyond the 
scope of the 
company's 
objects bad. 



Powers. 



be regularly dissolved, or re-constructed on any fresh or 
altered basis, even by the consent of all the share- 
holders (t). 

And a contract made by the directors or the company 
which is ultra vires, as being beyond the scope of the 
company's business and constitution, is not only not 
binding on any shareholder who is not a party to it, but 
is bad as between the company and the party contract- 
ing, and cannot be recovered on (it). But if the contract 
be within the scope of the company's (or directors') 
powers, it will bind the company, though it be not 
regular in form within the 44th section of the Registra- 
tion Act ; but (in the latter case), not the other party to 
the contract (x). And a contract within the scope of the 
company's powers and objects, may yet not be such a 
one as the directors are entrusted to make ; and such a 
contract, if made by them, is a breach of trust, and will 
not be enforced (y). It is to be observed, too, with re- 
ference to contracts, that a corporation absolute, formed 
for trading purposes, has power to contract without seal, 
in the ordinary course of its business (z), though beyond 
these limits the general rule prevails. 

But when the Act of Parliament, or charter of 

(t) See note on the incorporation effected by the Acts, p. 20, 21. 

(u) Ridley v. Plymouth Baking Company, 2 Exch. 711 ; Kings- 
bridge Company v. Same, ib. 718 ; (see comments on these cases 
by Lord Cran worth, C, in GreemooooVs case, 3 D. M. & G. 479, 
480) ; Smith v. Uidl Glass Company, 11 C. B. 807, 927 ; Copper 
Miners v. Fox, 16 Q. B. 222. 

(x) See 44th section of 7 & 8 Vict. c. 110. British Empire 
Company v. Browne, 12 C. B. 740 ; S. C. 16 J. 1157. 

(y) Shrewsbury and Birmingham Railway v. London & North 
Western Railway, 4 D. M. & GK 115. 

(z) Beverley v. Lincoln Gas Company, 6 Ad. & E. 829 ; Church 
v. Imperial Company, ib. 846 ; Ludlow v. Charlton, 6 M. & W. 
815, see p. 821. That beyond the ordinary course of business, the 
general rule prevails ; see Payne v. Strand Union, 8 Q. B. 326 ; 
Diggle v. Blackmail Railway, 5 Exch. 442 ; Copper -miners v. 
Fox, 16 Q. B. 229, and this is one reason why bills and notes 
require special authority. See 6 M. & W. 821, and see pp. 130, 
131, below. • 
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auditor, secretary, trustee, manager, or other Mf.etinob. 

incorporation, or deed or settlement, either expressly, or of the 
by implication, reserves a power to the company, or to ^J™^ 
a majority, or any other portion of them, or to the pany to 
directors, to do any act, or make any change, such act ^obity** 
or change, though otherwise beyond the scope of the 
company's powers, is clearly good as between the 
shareholders, and, subject to the rights of any third 
parties not bound by the Act, charter, or deed, is to 
all intents valid, and may legally be done (a) ; and the 
validity of such powers, though they extend to a total 
change in the objects of the company, has never been 
questioned. 

Such powers, however, so far as they enable acts 
beyond the ordinary course of the company's business, 
are construed strictly (6) ; and they must be exercised, as 
it has been said, " with good faith, and not against the 
truth and honour of the contract" (c). Thus, on the con- 
struction of a deed of settlement, which provided, Smith t. 
among other things, that "/or the Utter conduct and GM **orthy. 
management of the affairs of the company, it should be 
lawful for a special general meeting to amend, alter, or 
annul, all or any of the clauses of the deed, or of the 
existing regulations or provisions of the company ; " and 
which distinguished between the constitution, capital, 
and business of the company on the one hand, and the 
conduct of its affairs on the other ; providing for the 
first by special covenant, and for the last by a series of 
numbered " regulations, clauses, and agreements ; " it 
was held that the company, in special general meeting, 

(a) Per Knight Brace, V. C, in Ward v. Society of Attorneys, 
ubi supra ; per Lord Eldon, C, in Natusch v. Irving, ubi supra ; 
Smith v. Goldsworthy, 4 Q. B. 430 ; Morgan's case, 1 Mac. & (J. 
225 ; Clay v. Rufford, 5 De G. & S. 768 ; Blissetv. Daniel, 10 Ha. 
493. In companies within the 8 Vict. c. 110, such powers must be 
overridden by, and subject to, the terms of the 25th section of the 
Act, which in effect renders the Dame, and probably also, except 
within reasonable limits, the business of the company, unchangeable ; 
see pp. 20, 22, 23, and p. 20, n. r., and the cases there cited. 

(6) Smith v. Goldsworthy, ubi supra. 

(c) Blisset v. Daniel, ubi supra. 

H 
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Morgan's 



Davie* v. 
Baukins. 



might, under the power, reduce the number of directors, 
but not alter the amount of the capital, or value of the 
shares. For the number of directors was a matter of 
" conduct and management, " and it was expressed so to 
be in the introductory part of the clause which appointed 
them. This therefore was within the power. The 
amount of the capital, and value of the shares, on the 
other hand, was by the deed made part of the constitu- 
tion of the company, and not matter of conduct or 
management, and did not strictly depend on any 
" clause, regulation, or provision" of the deed, and was 
not therefore within the power of alteration (d). 

So, where a deed of settlement contained special pro- 
visions authorising the directors to purchase, under 
certain circumstances and conditions, any shares in the 
company which might be offered for sale, and then pro- 
ceeded to empower a special general meeting of pro- 
prietors, convened by circular, stating the specific objects 
of the meeting, to increase the capital, to make new laws 
for the government of the company, and to carry on its 
affairs, or to amend or alter any existing laws, or dissolve 
the company ; it was held that a general meeting, con- 
vened on a requisition stating generally that the purpose 
of the meeting was to receive a proposal for paying off 
certain specified liabilities, had no power to authorise the 
directors to purchase shares in any other way than that 
specified in the former part of the deed ; and a share- 
holder, who sold to the directors under such authority, 
was held to be still liable, as a contributory, to the 
debts of the company. The decision proceeded both 
upon the ground that the notice of the objects of the 
meeting was bad, and also that, independently of that, 
the meeting had no authority under the power to do 
what it assumed to do (e). 

So, where the deed provided, expressly, that the con- 
duct of the business (a brewery) should be confided to 
two persons, styled brewers, and that the trade should 



(d) Smith v. Gold worthy, 4 Q. B. 430. 

(e) Expartc Morgan, Re Vale of Neath Brewery, 1 M. & Gor. 
225. 
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be carried on in their names, and that they should be Of the 
trustees for the company so far that the right of action ™k E Com* 
for goods delivered should be in them, and that their a * A ** ™ a 
names should be used in all actions and contracts, but jority. 
that a committee should have power to make rules, ~~ 
orders, and bye-laws, subject to confirmation by a majority 
of proprietors at a general meeting ; it was held that the 
general meeting had no power to appoint one brewer 
only, in the place of the two originally appointed, but 
that such a change required the assent of every share- 
holder (/). So a power to expel or forfeit is construed Biitset v. 
strictly against the power, and is only to be exercised Daniel - 
bond fide for the benefit of the whole concern, and 
not for that of any section of it (g). So a power Clay v. Ruf- 
to lease or sell absolutely does not authorise a lease, ^ ord 
with an option to purchase at a given sum, at a future 
time (h). 

But in a case in which it was simply provided, that all Giamnpton 
matters relating to the management of the concern (the v TKwaitet - 
business of a morning newspaper) should be settled by a 
general meeting, at which the votes of the majority were 
to bind the rest, though the Vice- Chancellor (i) laid it 
down generally, that, under such circumstances, the 
right of the majority, or other body enabled to act under 
the power, was thereby confined to matters which should 
occur in the conduct of the partnership business ; yet he 
refused to interfere by injunction with the purchase by 
a large majority of the shareholders of an evening news- 
paper, to be conducted in connection with the original 
business (k). 

On this broad power of the company to act by ^ ou ^ °£ 

majority, the following very important rule has been no l jun«iic- 

established ; viz. , that when any matter is clearly within ^ e °° JJ^JJ" 

the power of the company to deal with in general meet- within the 

ing, or, as it is said, is matter of internal management, £^eral 0f 

meeting. 

(/) Davies v. Hawkins, 3 Ma. & Sel. 488. 

(g) Blisset v. Daniel, 10 Hare, 493. 

(h) Clay v. Rufford, ubi supra. 

(i) Sir John Leach. 

(k) Qlatsington v. Thwaites, 1 Sim. k St. 131. 

h 2 
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Of the a court of equity will not interfere at the instance of 
th^Com- an y 8nare h°lder or shareholders objecting to the proposed 
pa ny to dealing (I) ; and this holds whether the company be 
A "jobjty! A incorporated or not (wi). The dissentient shareholder is 
in fact concluded by the constitution of the company 
to which he is a party, and which has committed the 
decision of the matter in question to a general meeting. 
And a demurrer holds, whether the matter may have 
been actually dealt with by the company, in pursuance 
of the power vested in it, or not (n). And when the 
company, in general meeting, has power to control and 
regulate the exercise of the powers of the directors, but 
Except to 8uch power of control and regulation is subject to the 

the nSetta! restriction ***** act °^ tn * directors done prior 
theexTrciso to the resolution of the general meeting is not to be 
of its rights, invalidated thereby ; a court of equity will secure to 
the company the means of making such its power of 
regulation and control effectual, by restraining the pro- 
ceedings of the directors until the company, in general 
meeting, has had an opportunity of expressing its opinion 
on the act or matter in question (p). Otherwise, the 
power of control and regulation, vested in the company, 
" might be null, for the directors might do some act 
injurious to the company, which could not be inter- 
fered with, until such interference would be of no 
avail" (q). 

The principle of this decision seems to be the same 
as that on which Foss v. Harbottle, Mozley v. Alston,, and 
the other cases of the same class, proceed, namely, that 

(I) Foss v . Harbottle, 2 Ha. 461 ; Mozley v. Alston, 1 Phill. 
720 ; Lord v. Copper Mining Company, 2 Phill. 740 ; Yetts v. 
Norfolk Railway, 5 Ra. Ca. 487, 3 De Q. & S. 298 ; Inderwick 
v. Snell, 2 Mac. & Gor. 216 ; Edwards v. Shrewsbury <fcc. Mail- 
way, 2 De G. & S. 537 ; Bailey v. Birkenhead, <fcc. Railway, 12 
Beav. 433 ; Kent v. Jackson, 2 D. M. & G. 49. 

(to) Inderwick v. Snell, ubi supra ; Kent v. Jackson, ubi supra. 

(it) Foss v. Harbottle, ubi supra ; Lord v. Copper Mining 
Company, ubi supra. 

(o) By virtue of the Companies' Clauses Consolidation Act, 8 
Vict. c. 16, s. 90. 

(p) Exeter <fc Crediton Railway v. Buller, 5 Railway Cases, 211. 

(q) Per Cottenhara, C, in Exeter* Crediton Railway v. Buller, 
6 Railway Cases, 217. 
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the fullest effect is to be given and secured to the right Of the 
of action possessed by the company in general meeting ; th^com^ 
and that as a court of equity will not interfere so as to panv to 

APT MV A 

intercept or impede the exercise of those rights, so it Ju bity. 
will, on the other hand, interpose to secure their full and 
free exercise from being nullified or taken away. So, 
unless the minority is fairly heard (or in any case of 
fraud or collusion), the rule established in Foss v. 
Harbottle does not apply, and a court of equity will 
interfere (r). 

But while a court of equity avoids interfering with injunction 
what the company may do, while "keeping within the oeasofitB " 
limits of their jurisdiction, it takes care to confine them gjJJ^™^,, 
within those limits," and if they exceed them, they will 6mee 
be restrained by injunction at the instance of the party, 
whether a shareholder or a stranger (a), who may be in- 
jured by the proceeding. 

But where the Act of Parliament, or charter of incor- Where no 
poration, or deed of settlement, as the case may be, is JhorHy to"' 
wholly silent as to any power on the part of the com- °y n»a- 
pany to act by majority or otherwise, there remains to Jomy * 
the company only such implied power (if any) as may be 
collected from the general scope and intention of the 
instrument, with regard to the subject-matter within its 
contemplation. 

In incorporated companies there is, as has been seen, in corpora- 
always an implied power to do any corporate acts (t) ; and f^puS? to * 
the limits of this implied power have been defined in net by majo- 
general terms by Lord Langdale. " It is not to be**?^** 
inferred," said his lordship, " that the shareholders (in charter, 
an incorporated railway company) have no power to do 
anything but what is expressly mentioned in the Act. 
They have the power to do all such things as are neces- 
sary or proper for the purpose of carrying out the 



(r) Great Western Railway v. Rushout, 5 De G. & S. 290 ; 
Const v. Harris, T. k Rubs. 496, 525. 

(*) Frewen v. Lewis, 4 My. & Cr. 249 ; Caiman v. Eastern 
Counties Railway, 10 Beav. 1 ; Cot her v. Midland Railway, 5 
Ra. Ca. 187, and see p. 89, supra, notes (I) and (m). 

(t) Attorney General v. Davy, 2 Atk. 212 ; 1 Bl. Com. 478, 
and other cases cited p. 87, supra. 
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Or thk intention of the Act of Parliament, but they have no 

POWER OK . . _ i «w % • 

the Com- power to do anything beyond it (it). An instance in 
act* by Ma- wmcn sucn authority wa3 inferred from the general inten- 
■'ority. tion of the Act, though the proceeding in question was at 
variance with the letter of it, is to be found in the case 
of Ffooks v. South Western Railway (x), in which the 
completion of their works by a railway company after 
the time limited for that purpose by the Act of Parlia- 
ment, was held to be no such variation from the com- 
pany's contract with the public as to enable an objecting 
shareholder to stay the completion of the works by 
injunction. 

So also in un- l n unincorporated companies also, there is an implied 
companies, power to the majority, in the absence of stipulation, to 
In cmuTwof 8 ^ m( ^ com P an y m matters within their common con- 
company's tract (y). " Where there are no stipulations, no cove- 
nants," to use the words of Lord Eldon, " with respect to 
a particular practice " (which has prevailed in the partner- 
ship for a length of time), " it follows of necessity that 
the majority of partners must decide whether that practice 
shall be continued or discontinued " (z) ; and afterwards, 
speaking of the dismissal of a manager by the majority 
only of a partnership engaged in the management of 
Covent Garden Theatre, such majority having no express 
authority for the purpose, Lord Eldon said, " I call that 
the act of all which is the act of the majority, provided 
aU are consulted and the majority are acting bond fide " (a). 
But where this last condition is not complied with, the 
act of the majority is illegal, and a court of equity will 
interfere (b). 

Excess of Any act in excess of the powers of the company, 

power void. 

(u) Per Lord Langdale, M. R., in Colman v. Eastern Counties 
Railway, 10 Beav. 18. 
(x) 1 S. & G. 142. 

(y) Const v. Harins, Turn. & R. 51 8 ; Morgan's case, 1 M. & 
Gor. 239, 240. The text writers unanimously affirm this, — in 
some casea without sufficient qualification. 3 Chitty's Laws of Com- 
merce, 234 ; Collyer, Partnership, 129. 

(a) Per Lord Eldon, Const v. Harris, Turn. & R. 518. 

(a) Lord Eldon, C, Const v. Harris, id. p. 525. 

(6) Great Western Railway v. Rushout, 5 De G. & S. 290. 
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whether expressed or implied, is merely void, and does Of the 
not dissolve the company (c). TmTcoM* 

And such an act being absolutely void, is incapable of A( £ A £J J° a 
confirmation as between the shareholders, by any act of a ^ 0 rTty. A 
the majority of the company in general meeting or other- Act in _ 
wise, or by anything short of the separate assent, express JjJP^jeof 
or implied, of each shareholder (d). Though it is other- tfoo." 11 * 
wise if the act be voidable only, and not void ; as, for 
instance, an alleged fraudulent purchase by the directors 
on behalf of the company, from themselves as indi- 
viduals (e). Though even in such case acquiescence is a 
matter not easily proved in the case of a large partnership 
or company (/). 

Lastly, with respect to the powers conferred on the implied 
general meeting by the deed of settlement of a completely ^J^tered 
registered company, whether with or without limited company, 
liability, it is to be observed that the Companies' Registra- 
tion Act (g) expressly authorises every company incor- 
porated thereunder to * * hold general meetings ; " to 
make, at a special meeting of shareholders, bye-laws, not 
inconsistent with the Act or deed of settlement, and to 
perform all other acts necessary for the purposes of the 
company, " subject, nevertheless, as to all such powers 
and privileges, to the provisions of the Act, and of the 
deed of settlement." Where then the deed of settlement 
defines the powers of the meeting, there the power is 
limited strictly by the terms of the deed ; but where the 
deed is silent, there the meeting is thrown on the above 
provisions of the Act of Parliament, which would clearly 
authorise every act necessary or proper for carrying into 
effect the intentions of the deed of settlement, and the 



(c) Smith v. Goldsworthy, 4 Q. B. 430 ; Foss v. Harbottle, 2 
Hare, 461. 

{d) Fosg v. Harbottle, 2 Hare, 493, 504 ; Exparte Morgan, Re 
Vale of Neath Brewery, 1 M. & Gor. 239, 240 ; Exparte Wood, 
Re Vale of Neath Brewery, 17 J. 813 ; Exparte Lawes, Re Vale 
of Neath Brewery, 1 D. M. & G. 421, 433. 

(e) Foss v. Harbottle, ubi supra, first point. 

(/) Exparte Morgan, Re Vale of Neath Brewery, 1 M. & Gor. 
225, 239, 240. 

(9) 8 Viet. c. 110, s. 25. 
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officer, or any clerk or servant of the com- 
pany (23*). 

sp^auS* 6 rece * ve an( i consider the report of any 

porta. committee appointed to inquire specially into any 
matter. 

3. To revise c. To review and to confirm or to reverse, 

acts of direc- . - . 

tore. or otherwise deal with any act of the directors, or 
any of them, not provided for by the 11th clause, 
or mentioned or provided for by the 13th clause. 

4. Generally, d. To consider and deal with any other ques- 

tion, matter, or thing whatsoever affecting the 
interests or relating to the affairs of the com- 
pany, or any of the shareholders, not otherwise 
specially mentioned and provided for by the deed 
of settlement. 

Powers of 13. Any special general meeting is empowered to 

special meet- " t # 

ingsoniy(^), do the following things, due notice thereof having 
been given under the 10th clause, that is to say ; — 

? Mee??no F ob j ects an d business of the company, as therein defined, 
but nothing beyon4 it (h). 

Power to dis- (23*) A court of equity will not interfere with the 
Sid^r 606 " exercise of this power, unless there be any excess of 
vants. jurisdiction by the company in acting upon it(i). And 
see the preceding note, p. 99, 100. 
Special (24) These powers are as follows : — 
Tieetino' 1- To increase the capital, within certain limits. 

2. To authorise loans, within certain limits. 

3. To dissolve the company, in certain events. 

4. To alter the deed of settlement and constitution of 

(h) See Lord Langdale's observations in Colman y. Eastern 
Counties Railway, 10 Beav. 18. 

(i) Inderwick v. Snell, 2 Mac. & GK 216. See also the obser- 
vations of Wood, V. C, in Attorney-General v. Powys, Kay, 223 ; 
and see Ridgway v. Hunger ford Market Company. 3 Ad. & E. 
171. 



powers. 
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a. To increase at any one time, or from time to meeting*. 
time, the nominal amount of the capital of the 1. To in 



corapany, and for that purpose to create a sum- jjrtjjthta 
cient number of new or additional shares of the amount. 
nominal value of not less than £10 per share, Registration 
either with or without special privileges or pre- «, Bcheduto ' 
ferences over the original shares, or any of them, A ' 33, M ' 
as to the meeting may seem fit ; such new shares 

the company, except so far as relates to the name and Spwial 
. " *■ powers or 

business. Meeting. 

5. To execute all the ordinary or other powers vested 
in general meetings by the Registration Act, or otherwise. 

The exercise of the 1st, 2nd, and 4th of these powers 
is subject to the terms of the company's incorporation, 
under the 25th section of the Registration Act, which 
incorporates only for the purposes of the company's 
business as denned in the deed of settlement, and 
according to the terms of that deed (fc). Any express 
power to vary or add to the business therefore should be 
special, and should be contained in the business clause. 
There is nothing, however, to impeach or forbid the 
reservation of powers to vary the amount of capital and 
shares ; and not only does the Limited Liability Act, in 
fact, recognise their legality, and impose conditions on 
their exercise, in the case of companies formed under that 
Act (I), but that Act also, by empowering, and in cases, 
requiring, companies already completely registered, before 
they apply under the new Act, to vary the amounts of 
their shares, assumes, in the case of these latter com- 
panies, either the necessity, and consequently the un- 
doubted legality, of such powers, or else the legality and 
existence of an implied power of varying the amount of 
capital and shares for the purposes of the new Act, without 
any express authority being necessary (m). 

But besides these express powers, vested in the special jjjjj* 

(i) See pp. 20—23, supra. (I) See the 6th section. 

(/») See the 2nd section. 
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Meetings. 

Limited lia- 
bility Act, a, 
6, tee note on 
that 
p. 51. 



2. To borrow 
to a hmitod 
amount, 
Registration 
Act. section 
7, pi. 5, sche- 
dule A. 35. 



to be offered first at par to the existing share- 
holders in proportion as nearly as may be to the 
number and amount of such original shares held 
by them respectively ; provided that such addition 
to the capital of the company do not exceed in the 
whole the sum of £ , and that on every such 
increase all the provisions of the 6th section of the 
Limited Liability Act shall be duly complied with. 

b. To authorise the directors to borrow on 
mortgage or charge of the real estate or chattels 
real, or personal estate of the company, or on the 
bonds, debentures, loan notes, or promissory 
notes of the company, or partly on some and 



Special 
powers OF 
Meetino. 



Bye-laws. 



Authority 
to make. 



Bye-laws 
must be 
sealed and 
registered. 



general meeting, or to speak more accurately, by virtue 
of the 5th and last of these express powers, the meeting 
enjoys also all the powers which are vested in it by the 
Act of Parliament (n), or otherwise ; and which (for 
brevity's sake) are not more specially referred to in the 
deed of settlement. 

The principal of these is that of making bye-laws, 
which is thus conferred by the Act (o). 

" To make, from time to time, at some general 
meeting of shareholders specially summoned for the pur- 
pose, bye-laws for the regulation of the shareholders, 
members, directors, and officers of the company ; such 
bye-laws not being repugnant to, or inconsistent with, 
the provisions of this Act, or of the deed of settlement 
of the company." 

Such bye-laws must be reduced into writing, and sealed 
with the company's seal, and registered : and until regis- 
tered they are of no force ; and they muet then be 
printed and circulated for the use of the shareholders, 
and a copy must be given to every officer, and to every 
shareholder who shall require it (j> ). 



(«) 7 & 8 Vict. c. 110. (o) Id. s. 25, pi. 11. (p) Id. s. 47. 
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partly on others of such securities, or on any mebtikq s. 
other securities which may be available, and 
which the meeting may approve, any sum or sums 
of money, so that no sum exceeding £ prin- 
cipal money be due at any one time. 

c. In the case and in the manner mentioned s. Todia- 

flOlVC tilt 1 

in the 68th and 69th clauses, to dissolve the company, 

Registration 

Company. Act, section 

d. To amend, add to, or repeal, all or any of 4. To alter 

the doccL of 

the clauses or provisions of the deed of settle- settlement, 
ment of the company which may be in force for 
the time being, including all or any of the pro- 
visions of this present clause, and in so doing to 
increase or diminish the amount or vary the 
distribution of the nominal capital, or alter the 
nominal value or number respectively of the 
shares, or any of them, in which the same may 

The statute also makes a copy of the bye-laws bearing special 
the registrar's seal, evidence in actions, suits, and pro- 
ceedings for enforcing the bye-laws, or penalties for 
breach of them (q). 

These provisions must be strictly pursued, otherwise Act to be 
the bye-law is not binding (r) ; and, as a general rule, P"™*"* 1 
where there is an express power to make bye-laws, this 
excludes power to make any bye-law not within the 
scope of the expressed authority (s). And in the case of 
a company registered and incorporated, sub modo, under 
7 <fc 8 Vict. c. 110, s. 25, it is to be remembered that 
none of the incidents of a corporation are conferred on 
the company, except those expressly specified ; so that 
the company would clearly have no power to make valid 

(q) 7 & 8 Vict. c. 110, s. 48. 

(r) J>unston v. Imperial Gas Company, 3 B. & Ad. 1 25. 
(«) Per Lord Macclesfield, in Child v. Hudson* a Bay Company, 
2 P. Wms. 207. But see Hex t. Westwood, 7 Bingh. 1. 



POWERS OF 
MKtTINO. 
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meetings, be held, and to make any such shares preference 
shares, and otherwise to alter the constitution of 
the company as may be thought proper. Pro- 
vided always that no alteration be made in the 
name or business of the company, as hereinbefore 
stated and denned ; and that, except in pursuance 
of the power of increase hereinbefore contained, 
and within the limits there specified, no increase 
be made in the amount of the capital of the 
company; and that no alteration whatever be 
made in the provisions of the deed of settlement 
or any of them, which is inconsistent with the 
aforesaid Acts of Parliament, or any of them ; and 
that every alteration in, or addition to, the deed 
of settlement, effected under this power, be 
embodied (at any time or times after the same 
have been effected) in a supplemental deed or 

Special bye-laws, except under the regulations above quoted. 
k>wbmm>f And an y bye-law interfering with, or in any way restrict- 

ing the exercise of, the powers conferred on the company, 

or any of its officers or shareholders, by the Act of 
Parliament or deed constituting the company, would be 
clearly bad (<). But a bye-law properly made, " has the 
same effect within its limits and with respect to the persons 
on whom it lawfully operates, as the Act of Parliament 
[under which it is made] has on the subjects at large " (w). 

The result of which is, that the more prudent and 
convenient course, in all cases where additional regula- 
tions are needed, is to incorporate them with the deed of 
settlement, by altering or adding to the deed under the 
power for that purpose reserved by it. 

(t) Rex v. Ginever, 6 T. R. 732, & c. c. Eagleton v. East 
India Company, 3 B. & P. 55 ; Tucker v. Hex, 3 Bro. P. C. 304. 

(«) Per Lord Abinger, C. B., in Hawkins v. Mayor of Swansea, 
4 M. k W. 640. And see Tucker v. Hex, 3 Bro. P. C. 311. 
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supplemental deeds of settlement; which shall 
by executed by the then chairman of the com- 
pany, and shall be registered in the same manner 
as this present deed, and shall thereupon become 
binding and conclusive on all the shareholders, 
in the same way as if every shareholder had been 
a party to and had executed the same. 

e. To exercise all powers and do all acts which s. To exer- 



cise any 



any general meeting whatsoever may lawfully do, J^®[ 0 e b x y er 
whether by virtue of these presents, or of the fi^erai 

meetings. 

aforesaid Acts of Parliament, or any of them, or 
otherwise howsoever. 

14. At every general meeting the chairman c. Procedure 
of the directors shall take the chair ; but if he meetings. 
shall be absent, or unwilling to act, any other SJSJa.^ 16 " 
director, or if no director shall be present and 
willing to act, then any shareholder, shall be elected 

by the meeting, and shall thereupon take the chair. 

15. Every shareholder duly registered in the Right of 
company's register of shareholders, and also duly XSoSSr 
registered at the Registration Office, according to Kheduio a. 
the provisions of the Registration Act, as the Fortcauo/ 
holder of one or more shares, whether absolutely Sfffia, 

I . ms , , ji« • i u Registration 

or subject to any trust, and having paid up all Act, section 
calls or instalments, and other payments due in Trustees to 

voto sclic~ 

respect of such share or shares, shall be qualified duieA. *>. 
to vote at any general meeting. 

16. When any share is registered in the names The first 
of two or more persons, the person whose name hoide« to" 11 
stands first in the register of shareholders shall, vote ' 

for the purpose of voting at any general meeting, 
be deemed the sole proprietor thereof; and the 
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meetin gs. vo t e 0 f sucn first-named shareholder shall be 
allowed as the vote in respect of such share, 
without proof of the concurrence of any other 
of the persons interested therein. 
audcSS" * 7, shareholder, otherwise qualified to 

"'.tefShe- vote un< i er tne 15th clause, but being a lunatic 
duie a. s. or idiot, may vote by his committee, or, being an 

infant, by his guardian, 
majority to 1®* At every general meeting, all elections, and 
kwtpouis ft H other questions whatsoever, shall be primarily 
KSduto** decided, on a show of hands, by a majority in 
A 7 ' 9 ' number of those present in person, or by com- 
mittee or guardian, and qualified to vote under 
the 15th, 16th, and 17th clauses ; and if on any 
such show of hands being taken on any election 
or question, any three or more persons present, 
PoU - and qualified as aforesaid, shall demand a poll ; 

then a poll of the company shall be taken on 
such election or question, either immediately, 
or at any time (within seven days after the 
meeting) as the chairman shall appoint; and 
on such poll being demanded, the chairman of 
the meeting shall appoint one, and the meeting 
shall choose two other scrutineers, out of the 
Hcaieor persons present at the meeting; and on such 
dSti. 7. poll being taken, every person qualified to vote 
shall be entitled to one vote, and one only, for 
every share forming his qualification, up to the 
first ten of such shares, inclusively ; and shall be 
further entitled to one additional vote for every 
complete number of five such shares, beyond the 
said first ten shares ; and such election or question 
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shall be decided by a majority in number of the meeting*. 
votes given on such poll; the chairman of the 
meeting at which the poll was demanded being schedule a. 
entitled, in case of an equality of votes thereon, 8ectlonlh 
to a casting vote, in addition to his proper vote or 
votes ; and if no poll be lawfully demanded or 
taken, then the decision of the meeting, as evi- 
denced by such show of hands as aforesaid, and if 
a poll be lawfully demanded and taken, then the 
decision of the persons voting thereat, as evi- 
denced by such poll, shall be binding and con- 
clusive on the company. Provided always that 
it shall not be lawful to demand a poll on 
any question or matter, at any time after the 
result of the show of hands shall have been 
declared by the chairman, and the meeting 
shall have bond fide entered upon any other 
business (25). 

19. Every shareholder, committee, or guardian, Proxies, 
qualified to vote under the 15th, 16th, or 17th Ac? section 

2fi, scnedule 

■ — — A. 10. 

(25) This clause provides in effect that " each share- PoLL 
holder shall have a vote " at the general meetings ; and 
that when a poll is not demanded, each shareholder shall 
have one vote only, whatever number of shares he holds ; 
but where a poll is demanded, then a different scale of 
voting is appointed. Thus "it is not provided," in 
either case, " that each shareholder is to have a vote in 
respect of each share ; " and " the number of votes to be 
given in respect of any number of shares," is in each case 
consequently appointed (x). 

The term " ballot," which is frequently used in these Ballot, 
deeds, appears to be in most cases inaccurately applied. 

(x) See 7 & 8 Vict. c. 110, sen. A. 7. 
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mrktin^ clauses, is entitled (subject as hereinbefore men- 
tioned) to give his vote or votes on any such poll 
as aforesaid, either personally or by proxy ; and, 
for the latter purpose, at any time before the 
meeting at which the poll is demanded, to 
appoint, by writing under his hand, any other 
shareholder to be his proxy ; and such appoint- 
ment may be to the effect following (that is to say) — 
" The Company [Limited']. 

I, A. B. of being 

registered as the holder of shares in this 

Company, numbered (respectively) 
hereby appoint of in 

the county of a shareholder in the 

same Company, as my proxy, to vote for me and 
in my name at the General Meeting of the Com- 
pany, to be held on the day of 
next, and at any adjournment thereof, for the 

Poll. If the provision of the deed be, as it often is, that a 
majority of votes is to decide any question, — each share- 
holder being entitled to a certain number of votes accord- 
ing to the shares held by him, — and that a ballot, if 
demanded, may be taken on any question ; the result 
practically is, first, a show of hands ; and then, not a 
ballot, but a poll and a scrutiny ; it being, in fact, im- 
practicable to have a ballot (which is secret), and yet to 
vote on a scale by numbered votes, the validity of which 
cannot be a^ertained without identifying the voters. 

In the present deed, therefore, a poll and scrutiny are 
provided for, to which poll all the shareholders of the 
company (whether present at the meeting or not) are 
admissible. The poll is in effect only an adjournment of 
the meeting, and anybody may come in and vote on the 
poll who has not been present at the earlier part of the 
proceedings, just as he might have come in and taken 
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purposes of a poll. As witness my hand, the meeting. 
day of a. d. 

Provided that no shareholder shall give in proxies 
for more than 100 votes (26). 

20. Full and accurate minutes of the proceed- Minutes of 
ings of every general meeting shall be entered in of general* 8 
a book provided for the purpose, and shall be R^temthn 
signed by the person in the chair at such meeting, 32, 33. ona 
and be sealed with the company's seal (27). 

21. There shall be [ten] directors ; each of officers. 
whom shall, at his election and during office, 1. i*rector$. 

Number and 

be the registered holder of not less than qualification 

of directors, 

shares in the company in his own right ; Jjlgjj ^ 
and A. B. of Esquire, C. D. of tion Act. 

■ sections 7, 

Esquire, &c. [naming the first ten directors], shall 25 » 28 - 

part at a late period of the meeting itself, though he had Meetings. 
not been present at the beginning (y). 

(26) The proxy here allowed is a special one, within 
7 & 8 Vict. c. 21, requiring only a 2s. 6d. stamp. The 
Act confines every such proxy to one general meeting 
only, the time of holding which shall be specified in 
the proxy, or any adjournment of such meeting (z). A 
general proxy, though otherwise good, if properly stamped 
as a general letter of attorney, would not be available 
under the present deed, construed with the Act 7 <fc 8 
Vict. c. 110, sch. A. 10 (a). 

(27) If the minutes of the general meeting, or board Minutes of 
meeting of directors, be signed by the chairman of the KjjK* 0 
meeting, and sealed with the company's seal, the books »ealed. 
in which the minutes are contained are prima facie evi- 

(y) Reg. v. St. Pancras Vestry, 11 Ad. & E. 15 ; Reg. v. 
D'Oyley, 12 Ad. & E. 139 ; Eli v. Islington Burial Board, Kay, 
459, 463. 

(2) The poll is an adjournment. See the preceding note, 
(a) See Jarnian & Bythewood, by Sweet. Supplement to Pur- 
chase Deeds, 249, n. 

1 
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officers, be the first directors of the company; and the 



Present said A. B. shall be the first chairman of the 

directors and 
chairman, 
schedule A. 



board of directors, and of the company, and 
i2» 17. shall hold such office until the next election of 
chairman of directors ; but all acts and dealings 
of the directors of the company for the time being 
shall be valid, notwithstanding that there may not 
be [ten] duly qualified directors at the time of such 
acts and dealings, or any of them, if only there 
be (three) directors party thereto, or present at the 
board meeting sanctioning the same ; and the 
term " the directors," in this deed, shall, unless 
where the context is repugnant to such construc- 
tion, signify the directors of the company for the 
time being, and not the [ten] above-named persons 
only (28). 

Minutes, dence of the proceedings ; and of the meeting being duly 
convened ; and of the persons entering them being share- 
holders or directors ; and of the signature of the chair- 
man (6). As to what signature by the chairman is suffi- 
cient under this provision, see Sheffield Sc. Railway 
v. Woodcock (c) ; Southampton Dock v. Richards (c*) ; West 
London Railway v. Bernard (d) ; Inglis v. Great Northern 
Railway (e). 

On thk (28) See the 27th clause, below, p. 117. The effect of 
Directors, these clauses is to vest all the powers (exercisable by the 



directors) in the quorum of (three), though there may not 
. at the time be the full complement of (ten) directors of 

Complement , . - ,« r _ y * 

and quorum, the company, which the terms of the deed require ; or 
any more, indeed, than the three directors acting. In 
Kirk v. Bell (/), a banking company, under 7 G. IV. 
c. 46, the deed required a complement of five directors, 



(6) 7 & 8 Vict. c. 110, s. 32. 

(c) 7 M. & W. 574 ; 2 Ra. Ca. 522. (c*) 2 Ra. Ca. 215. 

(d) 3 Q. B. 873 (e) 16 Jur. 895. (/) 16 Q. B. 290. 
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22. At the general meeting in each year, the 



on 



[three] senior directors for the time being shall Period for 

which direc ■ 

retire: and [ten] new directors shall be elected tors are to 

. . hold office, 

in their room : and, for the purposes of this and deter- 
mination of 

clause, the seniority, as between each other, of retiring 

J ' directors, 

the first, or present, directors, and also of any f£f^ e 
future directors who may be elected at the same 
time, shall be determined by lot. 

23. Every retiring director shall be eligible for ^^t^* 3 * 00 
re-election, either immediately or upon any future SSSKf 11 
occasion ; and if any meeting, by which any new fKSKfo 
director ought to have been elected, shall be ftfj* 

schedule A. 

but vested the transaction of ordinary business in a quorum 0ir THE 
of three. It was not decided that the three could act Board of 
at all, when (as the fact was) only four directors existed ; 
but assuming they could, it was held that they clearly 
could not bind the company in matters not of ordinary 
business. The deed in the text avoids this distinction. 
In Kirk v. Bell, it was moreover decided that a quo- 
rum only of directors, for the purpose of meetings, Exerci80of 
could not exercise a statutory power conferred on " the powers, 
directors," to be exercised by deed (</) ; a point of 
some importance with respect to the power conferred by 
the Limited Liability Act on " the directors " of an exist- 
ing company to make the alterations requisite to bring the 
company within the Act. If the alteration be by deed, 
all the directors should execute (g) ; unless the quorum 
is not for the purpose of meetings (h) only, — but for the 
e xecution generally of all powers. 

However, the required complement of directors is part 

(g) See the 74th clause of the deed of settlement set out in Kirk 
v. Bell, 16 Q. B. 293. So in Bosanquet v. Shortridge, 4 Exch. 699, 
where a consent was required to be given by "the board of di- 
rectors," it was held that the written consent of three directors 
was no consent of the board, though the deed expressly made a 
written certificate of three directors evidence of such consent. 

(h) See Uomersham v. Wolverhampton Waterioorfo, 6 Exch. 137. 

I 2 
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Offices, adjourned, or dissolved, without such election, the 
retiring director shall continue in office until 
such election he made, either at an adjournment 
of the general meeting originally summoned for 
the purpose, or at a special general meeting, to 
be held as soon as conveniently may be. 
Resignation 24 • director may at any time vacate his 
of director. 0 fg ce by notice in writing given to the secretary, 

and the office of such director shall be considered 
as vacated, at the expiration of one week from 
the time of such notice being delivered or posted. 

of the constitution of the company, as between the di- 
On thk rectors and the sharelwlders (i) ; and in companies under 
iubbctors. the Registration Act, the Act expressly requires that 

there should be not less than three. But as between the 

company and third parties, as a general rule, the comple- 
tion of the full number of directors, so far as it rests on 
the deed of settlement, is no condition precedent to the 
validity of contracts (J). 

Where there is a quorum appointed for purposes of 
meetings, any less number, present at a meeting, can do 
nothing to bind the company, though they may be una- 
nimous, and may be a majority of the quorum (k). But 
if a quorum be present, a majority of the quorum 
binds (I). 

Notice Notice to one director, it is said, is notice to all (m), 

though it is otherwise as to the shareholders generally (?i). 

(i) Davits v. Hawkins, 3 Ma. & S. 488. Kirk v. Bell, uhi 
supra ; but see Smith v. Goldsworthy, 4 Q. B. 430. 

{j) Benson v. Hadfield, 4 Hare, 32 ; Smith v. Hull Glass Com- 
pany, 8 C. B. 608, S. G. 11 C. B. 897 ; Foss v. HarhottU, 2 Ha. 
461. But see Phelps v. Lyle, 10 Ad. & E. 113. 

{k) Hucarryr. GUI, 1 Mo. & M. 450 ; Kirk v. Bell, ubi supra ; 
Exparte Morrison-, 16 L. J. Bankruptcy, 11. 

{1) Homersham v. W. Waterworks, ubi supra. 

(to) Exparte Harrison, 3 De. 185. 

(n) Vansandau v. Moore, 1 Russ. 464 ; Martin v. Sedgwick, 
9 Be. 333 ; Powles v. Page, 3 C. B. 16, 31 ; and see 12 M. & 
W. 664. 



Quorum. 
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25. Whenever a vacancy shall occur in the Orncnut 



office of director, by any of the means mentioned vacancy in 

• • * i it • • directors, 

in the 29th section of the Registration Act, (29) or Registration 

° . Act » wction 

by any other means whatsoever, except retirement J schedule 
by rotation, as hereinbefore provided, a special 
general meeting shall forthwith be summoned by 
the directors, which shall elect a director to fill 
the vacancy. 

26. The directors shall hold board meetings Board moet- 
periodically, at the company's offices, at such tors^ sche- 
fixed times as shall from time to time be ap- dule A ' l °' 
pointed by the board ; and shall also hold special a» to ona- 

, j n tl • nary and sp€- 

board meetings, whenever the chairman, or any dai meetings 
(three) directors, shall, by giving two days' pre- p. 86, n. 22. 
vious notice in writing to each director of the 
usual place of meeting, convene the same; and 
every such meeting shall adjourn at pleasure. 

27. Three directors shall be a quorum, and Quorum of 
shall be enabled to exercise all authorities vested SEViS. 6 " 
in the directors generally ; and that whether the 

whole number of the directors for the time being 
shall or shall not be less than [ten] (29*). 

(29) This 'section avoids, until confirmation by a ge- Directors. 
neral meeting, contracts in which directors are interested, 
except as there excepted ; and vacates the office of any 
director becoming disqualified as therein mentioned. It has 
been held that the contracts here intended are " contracts 
in execution of the undertaking" (o). But a loan to any 
director is within the section, and requires confirmation (p). 

(29*) See note 28, p. 114, on clause 21. 

(0) Sheffield Railway v. Woodcock, 2 Ra. Ca. 522. 

( p) Teversham v. Cameron's Company, 3 De Q. & S. 296 ; Re 
Murray" s Executors, 18 Ju. 1063. And see 8 Vict. c. 110, s. 27, 
and L. L. Act, s. 10. 



Digitized by Google 



118 



PRECEDENT OF A 



officebs. 28. The attendances of the directors at every 
Report of the board meeting shall be entered in the minutes of 
of director*, the proceedings of the meeting, to be kept as 

schedule A. * ° . , . 

16. hereinafter provided ; and such minutes shall be 

produced at every ordinary general meeting of 
the company. 

Chairman of 29. The directors shall annually, after the 
Svaoton, yearly general meeting of the company, elect one 
i8, 19. ' of their body to be their chairman for the year 
ensuing ; and such chairman shall be chairman 
of the company during the same period ; and on 
the termination of his office, the retiring chair- 
man, if still a director, shall be re-eligible to the 
office of chairman ; and any vacancy in the office 
during the year shall be supplied by the election 
of another director, to fill the office until the 
termination of the then current year; and at 
every board meeting, the chairman of directors, 
if present and willing to act, shall take the chair, 
and in his absence or refusal, and during any 
vacancy in the office, any director present may be 
chosen by the meeting to take the chair thereat. 
Mode of 30. All questions which may come before any 
wrd! sche- 6 board of directors shall be decided by a majority 
duieA.15, ^ ^ e y 0 tes of the directors present, each such 
director, including the chairman, having one 
vote; and in case of an equality of votes, the 
chairman shall be entitled to an additional or 
casting vote. 

For record- 31. Full and accurate minutes of the proceed- 

3£oi ings of every board of directors sha11 be entered 

proceeding* in a bcok provided for the purpose, and shall be 
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signed by the person in the chair at such board, 
and sealed with the seal of the company (30). of directors, 

* " Registration 

32. The custody of the common seal of the A <* -action 

* t 82, schedule 

company shall be vested in the chairman of the £• 2 h 

* " For insuring 

company for the time being ; and during a vacancy t £T 
in that office, in the board of directors for the ^SP" mami 

or tnc com- 

time being ; and such chairman and board respec- gJJg^JJJ* 
tively shall use, or permit the use of, the same, *uy uudlTr 
on behalf of the company, on such occasions and jf e h u ^j 
for such purposes only as shall be authorised or ^ hedule A - 
directed by a resolution of the board of directors, 
or of a general meeting of the company. 

33. All monies, bills of exchange, and promis- For^rovid- 
sory notes, belonging to the company, shall, as receipt, cus- 
the same are received, be paid and deposited to issue of 

money. 

and with the company's bankers in to ^ h ^ ule 

the account of the company ; and no money, bill, 
or note, so paid or deposited, shall be paid or 
delivered out by the company's bankers, except 
on the draft or order of three directors (counter- 
signed by the secretary) (31). 

34. The following powers are hereby vested in rowers and 
the directors ; that is to say — directors. 

The directors are authorised 27! ach. c i' 29. 

(30) See note 27, p. 113, on clause 20. Directors. 

(31) All notes and bills must necessarily bo counter- counter- 
signed by the secretary, or other appointed officer (q) ; it aiguature of 
is not necessary that cheques, receipts, or orders of the 8etret *" iry - 
directors (see cL 42 and 46, infra), should be so counter- 
signed. But the secretary (cl. 41) is in this only the 
instrument of the directors, and it seems desirable that the 

rule as to his counter-signature should be uniform. 

(?) 8 Vict. c. 110, s. 45. 
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Officers. a. [To grant policies (32), purchase or build gas- 

l. To act in works, <fec, as the case may be.] (33). 
company's 

business. b. To exercise (with the previous sanction or 
cise power of subsequent confirmation of a special general 
s?hedu7o a. meeting, as mentioned in the 13th clause) the 
special powers of borrowing mentioned in that 
clause, and to do all acts necessary or proper for 
that purpose. 

biulaud 10 c - To make » issue, indorse, and accept, such 



Directors. 

Powers to 
apply for a 
licence to 
hold lands. 



0* THE 

Powers 

OF THE 

Directors. 

Powers are 
express or 
implied. 

1. Implied 
powers. 



TT r ■ -i - ■ — A. 

Jrowers to 
pledge the 



(32) If the company's business be such as to require 
the taking of land, a power should be inserted here for 
the directors to apply to the Board of Trade for a licence 
to take and hold the same, under 10 <fe 11 Vict. c. 78. 
But without such a power, the company in general meet- 
ing can at any time authorise the application by virtue 
of the power vested in them by the above Act (r). 

(33) The power of the directors to contract, or other- 
wise act on behalf of the company, so as to bind the 
company and the shareholders at large, are either express 
or implied. 

I. An implied power exists on the part of the directors 
of every company, — in the absence of any specific 
stipulation as to the expenses of the trust, or sub- 
ject thereto, — to pledge the credit of the company for 
all expenses actually and bond fide necessary for the 
ordinary conduct and continuance of the company 
according to the terms and scope of its constitutive deed 
or act of incorporation ; or in other words, for all 
expenses which may be incurred by them in the bond fide 
execution of their trust (s). And advances made by 

(?•) Sec. 1. And see cl. 13, pi. e, supra. 

(s) Chippendale's case, Be German Mining Company (a regis- 
tered company), 4 D. M. & G. 19. So, one partner has authority, 
even after dissolution, to deal effectually with partnership assets, 
in a dealing rendered necessary by the scope and exigencies of the 
business ; Bitichart v. Dresser, 10 Hare, 453. And see Blair v. 
Bromley, 2 Ph. 354. 
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bills of exchange and notes, on behalf of the 
company, as they may see fit; but (except in nogj^Rj^ 
exercise of the last preceding authority) only in ^JJjJ^jk 
discharge of subsisting liabilities of the company, 3 J. 3 «• 

° ° * * d. 83 above, 

contracted in tlie ordinary course of the com- *• 31 »*>- 119 - 
pany's business, and not otherwise or in any 
other case. 

d. To create or incur, on behalf of the com- 4 . To con- 

l 1 • i • r ,i tract debts, 

pany, such liabilities as may arise from the schedule a. 
exercise of any of the preceding powers, and 86 ' 
also such liabilities as may arise or be necessary 
in or for the proper and advantageous conduct of 



shareholders, or obtained from third parties, for the On 



THE 



PoWFRS 
or THE 



purposes of these expenses, are good debts against the 
company, notwithstanding that there may be an express Directors. 
power to the directors to raise or borrow money for the credit of the 
general purposes of the concern ; and that such power £e3!!ary f0r 
has not been exercised by them (t). So, f a manager in excuses 
a cost-book mine has implied authority to pledge the or otuxa ' 
credit of the shareholders for goods supplied for the Generally, 
necessary conduct of the concern (tt). So, in a banking 
company, where there is nothing to the contrary in the Jj^SjSt 
deed of settlement, there is an implied power of borrow- 
ing to the extent usual in the trade (t>), if the exigencies JomiSnie? 
of the business require it. 

But whero the money is not needed for the actual power to 
conduct and continuance of the concern in its ordinary JjJJJjJJj- 
course, then, whether in a cost-book mining concern, or not implied, 
in any company registered under the Registration Acts, 
or in any other company, there is no implied power of 
borrowing ; and if without any express authority, 

(t) Chippendale's case, xxbi supra. 

(u) Tredwen v. Bourne, 6 M. & W. 461 ; Hawlcen v. Bourne, 8 
M. & W. 703. 

(•) Per Pemberton, P. C, in Bank of. Australasia v. Breillat, 6 
Moo. P. C. 52, 12 Ju. 158. 
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officers, the company's business (but not so as to exceed 
or depart from the usual credit or customs of the 
trades with which the directors shall deal or 
contract) ; and no other liabilities. 

5. To invest e. To invest in any of the public stocks or 

monies un- 

whe5Se d A f Qn( * s °f Great Britain, or on government or real 
20- securities, such of the monies of the company as 



Ok the advances of money be obtained by the directors, the 
Powers transaction does not bind the company or any other 
Directors, shareholder (w). And if there be an express power of 
borrowing money for the general purposes of the con- 
cern, and money be nevertheless borrowed, but not in 
pursuance of the power, for purposes which, though 
bond fide the purposes of the company, are not so essen- 
tially necessary to the continuance of the concern as to 
necessitate and authorise the borrowing of money, then 
also the transaction is invalid as against the company, 
and the shareholders not actually parties to it (x). 
Nor power So there is no implied power to directors to draw 
o? notes biUs or accept notes or bills for the general purposes of the 
concern (y). 

General And a general power, to u settle and determine any 

powers. matter or thing relating to the society," must be con- 
strued in connection with the deed generally, and 
authorises nothing at variance with the other provisions 
of it (z). 

(w) Richetts v. Bennett, 4 C. B. 686, 704 (a cost-book mine) ; 
Hawtayne v. Bourne, 7 M. & W. 595 ; Steele v. Harmer, 14 M. 
& W. 831 ; Brown v. Byers, 16 M. & W. 252 ; Burmester v. 
Norris, 6 Exch. 796. 

{x) Re Worcester Com Exchange, 3 D. M. & G. 180 : Brown 
v. Byers, 16 M. k W. 252. And see the judgment of Alderson, 
B., in IJaUett v. Dowdall, 18 Q. B. 2. 

(y) Dickenson v. Yalpy, 10 B. & Cr. 128 ; Slarh v; Highgate 
Company, 5 Tau. 792; Bramahv. Roberts, 3 Bing. N. C. 963, 
Steele v. Harmer, 14 M. & W. 831 ; Brown v. Byers, nbi 
supra ; Maclae v. Sutherland, 18 J. 942, Q. B., S. C. in equity; 
Walker A Galloways case, 18 Ju. 885 ; Burmester v. Norris, 6 
Exch. 796. 

(z) Tyrrell v. Woolley, 1 M. & Gr. 809. 
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shall not for the time being be applied or required omenta, 
in the business or operations of the company. 

/. Subject to the 4th clause, to provide suit- 6 Toprovidc 
able offices for the use of the company, and to 
do all acts necessary or proper for that purpose. 

g. To sell or exchange all or any part of the T. To sell or 
moveable property ; and also (with the previous company's 

personal 
>ertv, 
with 



perso 

sanction or subsequent confirmation of a general pr°P- 



II. With respect to powers expressly vested in the p N w ™, 
directors, it is to be observed of them, that like other of the 
express powers they must be pursued in a manner in Dll{BcroRS 



accordance' with the scope and intention of the instru- Express 
ment (a), and where they are penal, they must be P 0 * 0 ™' 
pursued strictly (6). Thus powers vested in "the 
Directors" generally, by the deed of settlement, or Act 
of Parliament, under which the company is formed, or, How to be 
as it is conceived, by any other instrument, are to be J* 0 ^^ ' 
exercised by the directors in board meeting (c), unless meeting, 
there is anything in the context implying that the ^^ viae 
power must, or may, be otherwise exercised. And regu- expressed 
larly, the power must be exercised by a board, at which a °J; ^P 11 * 1 - 

If exorcised 

quorum, (if any is appointed), and if not, then all the by meeting, 
directors, are present (<J) ; and at which the majority of J^™ TC . 
those present concur in the act in question (e). For the sent,, and a 
board, like the general meeting, acts by majority, unless bind" ty 
the deed or instrument of constitution, expressly or by 
implication, otherwise provides (/). 

(a) See cases cited in notes to pp. 123, 124, 127, 8, 9. And see 
Blissett v. Daniel, 10 Hare, 493. 

(6) Stubbs v. Lister, 1 Y. & C. C. C. 81. 

(c) Homcrsham v. Wolverhampton Waterworks, 6 Exch. 137 ; 
Bosanquet v. Shortridge, 4 Exch. 699 ; Kirk v. BeU, 16 Q. B. 290 ; 
see above, p. 115. 

{d) Homersham v. W. Waterworks, ubi supra ; Exparte Mor- 
rison, 16 L. J. Bank. 11. 

(e) Goodman v. De Beauvoir, 12 Ju. 989, and cases cited in 
preceding note. 

(/) Goodman v. De Beawvoir, ubi supra ; Const v. Harris, 
Turn. & It. 525 ; and see above, p. 101, 102. 
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officers, meeting) of the lands, buildings, and immoveable 
S n a general P ro P ertv °f the company ; and to apply the 
SSrroai mon i es produced by any such sale as capital of 
property, company. 

8. To make h. Subject to the provisions hereinafter con- 
tained, to make calls, from time to time, on the 
shareholders for payment of the shares taken by 
them in the capital of the company. 

o» tub To take specific instances: — 

Powers i. As has been already stated ; if, in the case of an 

OK THK 

Directors, express power to borrow money for tho purposes of the 
Express concern, the terms of the power be not followed, the 
transaction is not binding on the company or share- 



mmieyand^ holders, other than the directors who are parties to it (g) ; 
contract unless it can be supported as a transaction within the 
debt8 ' implied authority to the directors to do all acts actually 
such powers. nece8sai 7 for keeping the concern on foot, and properly 
discharging their duty (h) ; and a power to contract debts 
generally does not authorise the raising of money by 
notes or bills (i). 

2. To draw 2. But a business-clause, specifying (inter alia), as one 
bUis, a &c Pt °* *k® objects of the company, the " borrowing and taking 
up money at interest, on notes or debentures," imports 
a good power to the directors to make and issue in their 
own names, as directors, notes binding on the share- 
holders, though there may be a clause enabling and 
regulating the exercise of these powers by delegation by 
a manager, and nullifying any notes not signed by the 
What acts a manager in the prescribed mode (J). So a power to issue 
with^the 100 to a special amount and for a special purpose, must 

power. in these respects be strictly followed, though it has been 

(g) Worcester Corn Exchange, 3 D. M. & G. 180; Brown v. 
Byers, 16 M. & W. 352. And see the judgment of Alderson, B., 
in Hallett v. Dowdall, 18 Q. B. 2. 

(h) Chippendale's case, 4 D. M. & G. 19. 

(i) Steele v. Harmer, 14 M. & W. 831. 

(j) Maclae v. Sutherland (a common law partnership), 18 
Jurist, 942, S. C. 3 Ell. & B. 1. 
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i. To appoint the solicitors, bankers, and officers. 

(future) secretary, and to remove the present and 9.Toa PP oint 
, iii ii au< * ,emovo 

future solicitors and bankers, and the secretary, officers, 

* clerks, and 

as occasion shall require. To engage, at their servant*. 

^ ° ° ' and fix their 

discretion, such clerks and servants as may seem n 51 ™" 61 *- 

' J tion, Regis- 

fit ; and to fix the amount of remuneration to be tr& \\ on Act, 

7 section 

paid to the secretary, and such other clerks and jjjjjj* A 
servants as last aforesaid. 20 « 25 » f ee 

clause 40, 

k. To institute, conduct, and compromise or Jjjj 611(1 

— — — — — — — — 10. To con- 
held even at law that a power to raise money within 0n the 
a specified amount by a note or bill is, if the amount be Powers 
observed, well executed by several notes or bills (fc). director*. 



But with respect to powers to contract debts, and issue 
and accept notes or bills, it is to be observed that the 
Registration Act provides, in the case of a completely 
registered company, that express provisions on these 
points be inserted in the deed of settlement of the com- 
pany (J). And, by that Act, it is also provided that 
such notes and bills, if the directors be by the deed Requisites 
authorised to issue or accept them, must be made or n o^i n S a lld 
accepted "by and in the name of two directors j M and registered 
" must be expressed to be made or accepted by them on 001111,11117 
behalf of the company," and must be countersigned by 
the secretary, or other appointed officer ; and be reported 
to the proper officer, and entered in proper books to be 
kept for the purpose; and if not so reported and entered, IJ^ 0,110, 
the officer, by whose default the same is not so reported 
or entered, is liable to repay the company the amount 
of the bill or note ; but nothing in the Act is to make 
any secretary or other officer, or director, personally 
liable on the bill or note, except as shareholders of the 
company ; and the company may sue and be sued thereon 
in the same manner as on a contract under their seal (m). 
On which it has been decided that a note or bill signed 

(1e) Thompson v. Wesleyan Association, 8 C. B. 849. But see 
Thompson v. Salvage Company, 1 Exch. 694. 
(I) 7 & 8 Vict. c. 110, sen. A. 36, 37, 38. 
(m) lb. s. 45. 
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abandon, as they may think expedient, any legal 

P^e«£ng8 P rocee d m & s relating to the property or affairs on 

behalf of the company, 
u. To refer /. To submit to arbitration any matter of 

to srbitra- t J 

tiou. difference between the company and any other 

person or persons. 
12. To com- m. To compound for, or abandon, any debt 

pound debts. x * 



On the 
Powers 

OF THE 

Directors. 

Decisions 
thereon. 



Makers, 
when jnsr- 
sonally 
liable. 



or accepted by two directors, describing themselves as 
such, and countersigned by the secretary, and sealed 
with the company's seal, is a good note or bill, 
and binds the company ; and that the express words 
"accepted on behalf of the company" need not be 
used by the directors signing, if the fact otherwise 
appears (h). 

And a direction, in writing, to pay A. B, or order ; 
signed by two directors, "on account of this corpora- 
tion; w and countersigned by the accountant of the com- 
pany, has been held a good note within the section, with- 
out proof of the appointment of the accountant (o). But 
directors signing a note, or accepting a bill, otherwise than 
in accordance with the 45th section of the Act, are not 
protected by the proviso in the section excluding personal 
liability. And if the instrument amount to a joint and 
several promise to pay, then, whether the company is 
bound or not, the makers are personally liable ( p). And 
the same consequence follows in the case of a non-regis- 
tered company, whether the company is or is not liable by 
reason of the instrument being or not being in form binding 
on it (q). And directors signing a joint and several note 
on behalf of a company or partnership at common law, 
though they may have power to bind the firm jointly, 

(n) Hertford v. Cameron's Company, 16 Q. B. 442 ; Edwards v. 
Same, 6 Exch. 269. 

(o) Allen v. Sea Fire, &c. Company, 9 C. B. 575. 
(p) Healey v. Storey, 3 Exch. 3. 

\q) Bradley v. Boston Glass Company. 16 Pickford's (Amer.) 
Reports, 347. 
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owing to the company, and to give time for pay- officer 
ment thereof. 

n. To exercise (subject to the powers of the ljj.j&enerai 
general meetings of the company) the entire 
management, superintendence, and control, of 

cannot bind severally any body but themselves (r). "It ok the 
is quite clear that a partner cannot by any instru- of W the 
ment make a co-partner separately liable for a partner- Directors. 
ship debt" (*). And by signing a joint and several note, Form of 
in the case last put, the directors, though binding the notes - 
firm jointly, become personally liable themselves (r). 

As to the form of debenture notes, a note payable to 
A. B. , or to his order, or to bearer generally, is good (f). 
But a note payable to "the secretary for the time 
being, or order," is bad for uncertainty (u). Sometimes 
the form is prescribed by the Act of Parliament or 
deed of settlement ; in which case of course it must be 
followed (v). 

The next power to be considered is, the power to sell 3. Power to 
the company's property ; and on this it has been decided 8611 
that a power to sell and lease is not well executed by a authorise a 
lease with an option to the lessee to purchase at a future j^P 601 '™ 
time at a price fixed now (w) ; and such a power, being Inaufficieut 
in derogation of the primary intention of the share- exercise of 

the power 

(r) Maclae v. Sutherland, ubi supra ; Penhivil v. Connell, 5 
Exch. 381. 

(a) Per Lord Campbell, C. J., in Maclae v. Sutherland, 18 
Jurist, 954. See Perring v. Hone, 4 Bing. 28, 32. 

(t) Per Lord Campbell, C. J., in Stoorm v. Sterling, 18 Jurist, 
788, and authorities cited there. 

(u) Stoorm v. Sterling, ubi supra. 

(v) Myers v. Perigal, 16 Simons, 533 ; Ashton v. Lord Lang- 
dale, 15 Jurist, 868. With respect to the term Debentures, it 
is to be noticed that the term is a flexible one, and sometimes is 
applied to notes, called debenture notes, as in the cases above JJ h ^ n ure * 
cited, and sometimes to mortgages of the Company's property, 
movable or immovable, called mortgage debentures ; an instance 
of which occurs in Hart v. Eastern Union Railway, 6 Railway 
Cases, 818. And see Bolcknow v. Heme Bay Company, 7 Ra. 
Ca. 232. 

(w) Clay v. Kufford, 5 De G. k S. 768. 
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Officers, and over the affairs of the company ; and in so 
doing to act, in all cases provided for by the deed 
of settlement, in strict accordance therewith ; and 
in all cases unprovided for by such deed of settle- 

on the holders and the deed of settlement, is strictly construed. 

of W the But on the sale of an insolvent concern being impeached 
Directors, before the master on a proceeding under the Winding-up 
may be sup- Acts, on the ground of its having been in excess of the 
equity as P°wer °f the directors, the sale was supported, as be- 
between tween vendor and purchaser, on the ground that the 
purchaser! 1 transferrees had adopted and acted on it, so as to bind 
themselves, there being no fraud in the case (x). 

4. Power to The power to make calls will be considered below, in 

make calls. . 

the note on the clause regulating that power. Being a 
power vested in the directors in board meeting duly 
assembled, it must, like other such powers, be exercised 
by a board properly constituted, and duly pursuing its 
authority ; otherwise the call is bad (y). 

5. Power to And the consequent power of forfeiture, which is also 
shares. a matter as between directors and shareholders only, 

being a penal power, is construed strictly against the 
power ; and must be exercised according to the faith 
and honour of the contract, and not for the advan- 
tage of any section only of the company short of the 
S'ubbs v. whole (z). Thus on forfeiture under a lien-clause, for a 
debt due to the company, full value must be allowed for 
the shares forfeited, and the onus of showing this lies 
on the directors ; and in default of proof by them that 
the full market-price was given, the forfeiture will be 
set aside (a). But in the absence of stipulation (if the 
power be properly exercised), it seems there is no equity 
to be relieved against such a forfeiture as this (6). And 

(x) Jte Sea Fire, <L-c. Insurance Company, Port of London Com- 
pany's case, 2 Eq. Rep. 260. 

(y) Moore v. Hammond, 6 B. & Cr. 456 ; Wells v. Murray, 
4 Exch. 843. 

(2) Stubbsv. Lister, 1 Y. & C. C. C. 81 ; Blissetr. Daniel, 10 Ha. 
493 ; but see Stewart v. Anglo-Californian Company, 17 Ju. 257. 

(a) Stubbs v. Lister, ubi supra. 

(b) Sparks v. Liverpool Waterworhs, 13 Yes. 428. But a 
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ment, in such manner as shall appear to the oncers. 
directors most advantageous for the company. 

35. One or more auditors shall be chosen 2. Auditor*. 

Appoint- 

annually from among the shareholders (not being JJJg^j' 

— — — — Keg. Act, 

a. 7, 25, .' 8 

in a case where the right of forfeiture was doubtful, it l. l. Act,' 
having been exercised for non-payment of calls ultra the 8- 14 ' 
original amount of the shares, made under circumstances powkrs 
which did not show a clear power in the directors to or ™ 

make such calls, the forfeited shareholders, having — — 

acquiesced while the company was unprosperous, were 
not relieved from the forfeiture on a bill filed after the 
company had again become successful (c). 

In registered companies, the deed of settlement must 
always contain a provision for determining whether on 
nonpayment of calls (but not necessarily in any other 
case) the share shall or not be forfeited ; and if forfeited, 
whether and on what conditions the share may be 
• redeemed (tl). The decision in Sparkes v. Liverpool Water- 
works (<?), is therefore, in such companies, excluded. 

Some deeds of settlement require the consent of the J^™^ 0 
directors to every transfer of shares, though the 54th transfers, 
section of the Registration Act is inconsistent, perhaps, 
with such a restriction on the transfer of shares, in the 
case of companies completely registered under that Act. 

Such consent, where it is required, is to be given by 
the directors in board meeting, and not individually (/) ; 
and there must be a bond fide approval by a board, 
otherwise the transaction is nugatory (g). And any 
bargain or arrangement as to the exercise of the trust 
thus reposed in the directors, though it be short of 
fraud, is at variance with the intention of the power, and 

wrongful forfeiture is a good cause of action against the Company. 
Catchpok v. A mbergate Railway, 7 Ra. Ca. 221 . 

(c) Prendcrgast v. Turton, 1 Y. & C. C. C. 98. 

(d) 7 & 8 Vict. c. 110, ached. A, 33. 
(c) Ubi supra. 

(/) Bosanquet v. Shortridge, 4 Exch. 699. 

(g) Brown' 8 case, lie Newcastle Insurance Company, 19 Bea. 
97 ; Henderson's case, ib. 3 07. And see Morgan's case, 1 M. & 
Gor. 225. 
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officers, directors), by every ordinary general meeting, 
subject, as to one such auditor, to the approval of 
the Board of Trade ; and the auditor or auditors 
retiring shall be eligible for re-election. 



Olf THE 

Powers 
of THE 



Formal 
requisites 
of contracts 
(registered 
company). 



Informal 
contracts. 



bad (h). But the exercise by the board of their discre- 
tion, in giving or withholding their consent, is subject to 
the control of a court of equity, and where the power 
was in the alternative, either to consent or to purchase 
the shares for the compauy, and the latter alternative 
was impossible, the company was not held bound there- 
fore to adopt the former one (t). But inter socios, this 
consent (J), like other formalities, including even the 
execution of the deed of settlement (&), may be waived by 
the acts of the parties ; and even a creditor, if a party 
to any collusive or other dealings which have the effect 
of dispensing with these formalities, as between the share- 
holders, is bound in equity, even where he is not bound 
at law, and will not be allowed to enforce his legal lights 
on the footing of the transfer being void (V). 

In companies under the Registration Act, the form of 
contracts with third parties entered into on behalf of the 
company is regulated by the 44th section of that Act. 
By that section all such contracts (except contracts not 
exceeding £50 in value, and contracts for services for not 
more than six months, and except bills and notes) must 
be in writing, and signed by at least two directors, 
and sealed with the company's seal, or signed by some 
officer thereto specially appointed. 

The effect of non-compliance with these requisitions is 

(h) Cameron? 8 Coal, Ac. Company, Bennett's case, 1 8 Be. 339. 

(i) Taft v. Harrison, 10 Hare, 489. 

(j) Shortridge v. Bosanquet, 16 Bea. 85 ; Exparte Harrison, 
3 Dea. 185 ; Exparte Plant, 4 D. & C. 100. 

(k) Strafforts Executors 1 case, 1 D. M. & €r. 576 j Lawes 1 case, 
ib. 421 ; Heward v. Wheatley, 3 D. M. & G. 628 ; Cockbunis 
case, 4 De G. & S. 177 ; Gouthwaite's case, 3 M. & G. 187 ; 
Blakesley's Executors 1 case, 3 M. & G. 726 ; Keeris Executors* 
case, 3 D. M. & G. 272. 

(I) Shortridge v. Bosanquet, 1 6 Bea. 628 ; Taylor v. Hughes, 2 Jo. 
& L. 24 ; see Exparte Harrison, ubi sup. Exparte Plant, ubi sup. 
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30. X. Y. of is hereby appointed officers. 

the first auditor of the company, to continue in Appoint- 

r J ' ment. of first 

auditor. 

to avoid the contract, except as against the company (m), 0lf TMB 
as against whom, if otherwise a valid contract, it will Powers 

OF" THE 

remain valid, notwithstanding non-compliance with the Directors. 
above formalities. Formal re- 

But where there is incorporation absolute, the con- quLritea of 
tract must be under seal, except it relates to certain minor * mtracU 
matters, excepted at common law, such as hiring servants tions?™ 
and the like (n) ; and except, in the case of a trading cor- 
poration, it be a contract in course of trade (o) ; and except, 
also, it be a contract made under a Parliamentary power (p). 

Otherwise, the contract is void both as against the ^J™^ 
company, and the party contracting with it (</). 

And if a contract be in excess of the powers of the Contracts in 

directors, not only by reason of its departure from the powers! 

formal conditions imposed on the exercise of such powers fl " 

by the deed of settlement, but also by reason of its being 

beyond the scope of the company's objects and constitution, If beyond 

. . scope of eon- 

it is bad for all intents and purposes, not only as between ce m void to 

the shareholders and the company, but also as regards a11 l mr i ,os * 8 

third parties, and cannot be recovered on, except so far as 

it may bind personally the directors or officers making it (r). 

(m) 8 Vict. 110, s. 44 ; Smith v.ITull Glass Company, 8 C. B. 668, 
11 C. B. 897 ; British Empire, <Lc Company v. Browne, 12 C. B. 723. 

(n) Mayor of Ludlow v. Charlton, 6 M. & W. 815 ; Arnold v. 
Corporation of Poole, 4 M. & Gr. 860. 

(o) Beverley v. London Gas Company, 6 Ad. & E. 829 ; Church 
v. Imperial Gas Company, ib. 846 ; and if not within this excep- 
tion, that the contract must be sealed, see Payne v. Strand Union, 
8 Q. B. 326 ; JJiggle v. Blackwall Railway, 5 Exch. 442 ; Copper 
Miners' Company v. Fox, 16 Q. B. 228. 

(p) Finlay v. Bristol tk Exeter Railway, 7 Ba. Ca. 449 ; Lowe 
v. London <fc North Western Railway, ib. 524. 

(q) See cases cited in notes (n), (o), (p), supra. 

(r) Hawtayne v. Bourne, 7 M. & W. 595 ; Davies v. Hawkins, 
3 Ma. & S. 488 ; Ricketts v. Bennett, 4 C. B. 686 ; Burmester v. 
Norris, 6 Exch. 796 ; Ridley v. Plymouth Grinding Company, 2 
Exch. 711; Kingsbridge Company v. Same, ib. 718 ; Kirk v. Bell, 16 
Q. B. 290 ; Steele v. Harmer, 14 M. & W. 831 ; and see Copper 
Miners' Company v. Fox, 16 Q. B. 228; Smith v. Bull Glass Com- 
pany, 8 C. B. 668, S. C. 11 C. B. 897; Re Worcester Corn 
Exch. 3 D. M. & Q. 180. 

k 2 
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owicrau^ office until the first ordinary general meeting 
after the date of these presents (34). 

office of an- 

37. If any auditor shall die, retire, or become 

ditor to be 



Os THE 

Powers 



But if a contract be only impeachable on the ground 



o*" the that the directors have not observed those regulations, 
Dir cctors^ w j 1 j c } 1 imposed upon them by the deed of settle- 
Otherwise ment, as matters of partnership arrangement, then the 
S&SS 3. transaction is only ted as between the partners («) ; and 
partners. p ar ti e s are not affected, unless, perhaps, they have 

express notice, for they are not bound to inquire whether 
these matters of regulation have been observed or not ; or 
in action or suit on the contract, to prove that they have 
been observed (x). 
S^tcesof However, directors are trustees of their powers for 
powers. the benefit of the shareholders, and any third party 
having notice that the contract is a breach of trust, 
cannot enforce it in equity (?/). 
AumT,,RS - (34) The deed must " appoint" one or more auditors 

nVenf of first ( 8 Vict ' C# 110 ' 8 * ^ sub J ect to tn e 38tn section of that 
auditor. Act, which requires that the company, after complete 
registration, shall annually, at a general meeting, appoint 
one or more auditors. The Limited Liability Act (s. 14) 
subjects the appointment of those auditors only, who are 
appointed under the 38th section of the Registration Act, to 
the supervision of the Board of Trade. There must, there- 
fore, be an appointment by the deed of an auditor (to 
hold office until the first general meeting) , and such 
appointment, not being within the 14th section of the 
Limited Liability Act, is not subject to the revision of 
the Board of Trade. 

(u) Worcester Corn Exch. case, ubi supra. 

(x) Smith v. Hull Glass Company, ubi supra ; Greenwood's 
case, 4 D. M. & Gr. 459 ; Benson v. HadjieM, 4 llare, 32 ; Worcester 
Corn Exch. case, ubi supra. But if the contract be not with the 
company, but individually with parties assuming to be directors, 
it must be proved that the contractors are the directors, and all 
the directors of the company. Phelps v. Lyle, 10 Ad. & E. 113 ; 
and see Hall v. Bainbridge, 1 M. & (ir. 42. 

(»/) Shretcsbury <L- Birmingham Company v. London <£.• North 
Western Jlailway, 4 D. M. k Q. 115. 
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incapable to act, the vacancy shall be filled forth- officer*. 
with, by a special general meeting to be summoned ffltodupby 
for the purpose ; and, until such vacancy be sup- an extra- 
plied, the surviving or continuing auditors, or meeting, 
auditor (if any), may execute the office. 

38. Full and regular accounts of all the com- Accounts. 

° < schedule A, 

pany's property transactions and concerns shall 2 "- 
be duly kept, and shall be annually balanced, 
and the balance-sheet of each year shall be regu- 
larly delivered to the auditor or auditors, and, 
with their report thereon, shall be annually pro- 
duced to every ordinary general meeting, in ac- 
cordance with the 34th, 35th, 36th, 39th, and 42nd See sections 

! 34. 35, 36, 39 

sections respectively of the Registration Act ; and ^ s ^ ation 
the directors shall also lay before every annual Act - 
general meeting a general report on the affairs 
and prospects of the company (35). 

39. The duties of the auditors are those pre- Dutta.of 

x auditors, 

scribed by the 39th, 40th, and 41st sections (36) of schedule a. 



(35) By the 8 Vict. c. 110, s. 34, accounts are to be 

kept ; and by section 39, the directors are required to accounts. 
deliver the accounts and balance-sheet of the company to " 
the auditors, for the purposes of their audit, at least twenty- 
eight days before every ordinary general meeting ; and by 
section 35, these accounts must be made up and balanced 
fourteen days previously to such delivery. The 36th and 
42nd sections then require the balance-sheet and auditors' 
report, with that of the directors, to be produced, and 
the reports read at the meeting ; printed copies of the 
auditors' report and balance-sheet having ten days pre- 
viously been sent to each shareholder. The clause 
embodies these provisions by reference. 

(36) These sections enact that the auditors, on receipt of 
the accounts, as provided by the 39th section of the Act 
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officers, the Registration Act ; and every report of the 
auditors made in pursuance of the said Act, when 
approved by the general meeting, to which it 
shall be submitted as hereinbefore provided, shall 
be conclusive on the shareholders, except as 
to errors of greater amount than -£50 discovered 
within one calendar month after the meeting. 

8. Secretary. 40. There shall be a secretary of the company, 

Appoint- J 

mentoi and E. F. of is the present 

secretary, * 
e e 27 'pi ^ SeCretar y ( 37 )« 

nStiw o? ' 41 * Tne duties °f tne secretary are the follow- 

secretary, incf • 
sch. A, 29. O • 

i°k$l a - To kee P " The Agister of Shareholders," 
Hktai^ 1 *" i n the manner prescribed by the 49 th section of 

the Registration Act, and to make, from time to 

time, the proper entries therein. 
?. Regis- b. To keep " The Register of Transfers," in 
transfers, the manner prescribed by the 54th section of the 

(and the last preceding clause), shall proceed to audit, 
and report on the same, and confer on the auditors the 
necessary powers. 
Secretary. (37) The 27th section of the Registration Act, pi. 2, 
\ppoint- empowers the directors to appoint the secretary (if cmy). 
ment of But the schedule A to that Act, pi. 25, requires that 
secretary. ^ Q ^ ee ^ Q f settlement should provide for the appoint- 
ment of a secretary (if any). The power of appointment 
therefore cannot be left to the Act, but must be ex- 
pressed. The present clause accordingly appoints the 
first secretary ; and the 34th clause of the deed empowers 
the directors to appoint to the office in future, and to 
remove both the present and future officers. If it be 
desired to confide the appointment of the first, as well as 
future secretaries, to the directors, cl. 40 should be 
omitted, and cL 34 extended to enable the first as well 
as subsequent appointments. 
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said Act ; and to make, from time to time, the officers. 
proper entries therein. 

- c. To keep and make the proper minutes * f Mi " e ^ 
and entries of the proceedings of the general ^J^g^ 0 * 
meetings ; and also .(in accordance with the 28th JJ^J, 
and 31st clauses of this deed) the proper minutes 
and entries of the attendances and proceedings 
of the directors. 

d. To draw out, and (where the case shall eicrkfoti^ 
require it) to present to the proper officer or JJJg 1 ^ 
officers for signature, and himself to countersign, J^tratiou 
all such notices, certificates of shares, transfers, ^L^J, 45. 
cheques, hills, notes, orders, deeds, and other 
writings, and, as clerk and secretary of the com- 
pany and of the board of directors, to make 
the required entries of all such contracts, and 
generally to perform all such duties and services 
as the directors shall require. 

42. All such muniments of title and other Custody of 

records and 

documents belonging to the company as the g^re, sche- 
directors shall think fit shall be deposited with 
the company's bankers for safe custody, subject to 
delivery on the order of not less than three 
directors (countersigned by the secretary) (39) ; 
and, except as aforesaid, all books of account, 
registers, and other books, and all papers, 
writings, records, and documents whatsoever 
belonging to the company (including the books 
and particulars mentioned in the 33rd, 37th, 



(38) See note (15), cL 20, supra. 

(39) See note (19), cL 33, supra. 
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officers. 50th, and 57th sections of the Registration Act, 
shall be always kept at the principal place of 
business of the company, and such last-mentioned 
Andmspec- books and particulars respectively shall be sub- 

tion thereof, 4 A » 

Son Act j ec ^ °P en to tne same inspection, search, and 
37 Ct 5o n 57 i3 ' "S^t °^ C0 P} T or extract » respectively, as are 
8cheduie'A, mentioned in the said 33rd, 37th, 50th, and 

57th sections respectively. 
4 T,-ustet». 43. There shall be two or more trustees of the 
moEtof" company, and every trustee shall remain in office 
trustees. until he shall die, or by notice in writing to the 
secretary resign, or shall be removed by the reso- 
lution of a general meeting ; and the parties hereto 
of the second part are the present trustees (40). 
Howvacan- 44. Whenever any trustee shall die, resign, or 

ciesiuthe " _ _ °T 

office of trus- be removed, the vacancy shall be filled up by a 

tees to be * 

filled up. special general meeting to be summoned for the 

purpose as soon as conveniently may be. 
trustees. 45. Every trustee resigning, or being removed, 
and the executors and administrators of every 
trustee departing this life, shall duly account 
pony and to tne directors for all trust property belonging 
SJSftoTOw *° ^ ne company, which may happen to have 
been vested in him, either solely, or jointly with 



Trustees 
resigning, 
&c. to ac- 
couut lor 



trustees. 



Trustees. 



(40) The appointment of trustees is not indispensable, 
as the company is incorporated for the purposes of holding 
property ; and of suing and being sued. It is, however, 
very convenient to vest the real estate and the funded 
property of the company in trustees. In the case of real 
estate it keeps the trusts of the deed of settlement off the 
title ; and in all cases it avoids questions as to the con- 
stitution of the company, when the property is dealt with ; 
see Metcalfe, v. Bruin, 12 East, 400 ; and see 3 C. B. 31. 
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any other trustee or trustees; and every such officers. 
trustee, his heirs, executors, and administrators, 
shall transfer the trust estate to the remaining 
trustee or trustees, and the new trustees or 
trustee, or any of them, in such manner as the 
directors shall order. 

46. The receipt in writing of any three clav££ l 
directors, (countersigned hy the secretary), or Receipt 

of the trustees or trustee of the company ckuse * 
for the time being, for any property, money, 
or effects, belonging or payable to the com- 
pany, shall be a sufficient discharge to the 
person paying or delivering the same, and shall 
exonerate him from all liability of seeing to the 
application, or on account of the mis -application 
or non-application thereof, and from all necessity 
of inquiring into the expediency or regularity of 
any sale, mortgage, transfer, or other transaction 
in respect of which any such money, property, or 
effects may be recoverable or payable, or whether 
the trustees of the company, or any of them, or the 
directors or secretary signing such receipts, or any 
of them, are or is duly appointed or not. 

47. Every officer of the company shall be {JSmnitj 
indemnified out of the funds of the company 
against all costs, charges, damages and expenses, 
by reason of any covenant entered into, or act 
or default done or made by him, as such officer, 
or in any way in the execution of his office or 
trust, except the same be by his own wilful act 
or default; and the amount for which this indem- 
nity is provided, shall immediately attach as a 
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general lien on the property of the company, real and 
— - — —personal, and have priority (as between the 
shareholders) over all other claims ; and no 
officer shall be answerable for any act or default 
of any other officer or shareholder, nor for any 
involuntary loss whatsoever. 
Romime- 4g f \ n annual sum, the amount of which shall 

rutiun of 

SeduicA De determined every year by the ordinary 
- 4 - general meeting, shall be allowed to the directors 

and auditors respectively out of the funds of the 
company, as a recompense for their respective 
services. The sum voted to the directors shall 
be divided among the directors for the time 
being, as they shall from time to time determine. 
The sum voted to the auditor or auditors shall 
be divided among them equally (if there be more 
than one). In default of such grants respec- 
tively in any year, the sum of £ shall be 
paid to the directors, and the sum of £ to 
the auditor or auditors of such year* to be 
divided and paid respectively in manner afore- 
said (41). 

Expenses of (41) A clause in the deed of settlement, expressly 
of company, directing "the appropriation of a sufficient part of the 
funds of the company to the expenses of and incidental 
to the formation of the company, including those 
of or having reference to the preparation and exe- 
cution of the deed of settlement," has been held to 
constitute an equitable debt by the company to the 
solicitor engaged in its formation, for which he may 
prove under the Winding-up Acts, without the necessity 
of previously proceeding at law (z). 

(z) Terrell v. Hutton, 4 House of Lords, 1091. 
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40. The shares in the capital stock and property v. shaw* 
of the company shall be taken to be of the nature holdmw. 
of personal estate ; and, subject as hereinafter s'hareTper- 
mentioned, shall be transmissible accordingly (42). 8onal • e8tate ' 



If it is desired to insert such a clause in the deed of 
settlement, the following form may be used : — 

48 a. A sufficient part of the funds of the company Expenses of 
shall, upon or after the complete registration thereof, be tiomonVTnd 
appropriated in payment of the expenses of and inci- formation ot 
dental to the formation of the company, including chTrgctnm 
those of and having reference to the preparation and the com - 
execution of this deed ; and of and to such complete capital, 
registration as aforesaid ; and if any supplemental deeds 
or deed of settlement, or deeds or deed of accession 
hereto, be hereafter prepared and executed, the expenses 
of and incidental to the preparation and execution 
thereof shall in like manner be discharged by and out 
of the funds of the company. 

(42) The question frequently arises, whether and for shares pkr- 
what purposes the shares in any given company are ^ate^ 
real or personal estate. Nature oT 

The validity of a bequest of any such share — having sbaros. 
regard to the " Mortmain Act," as it is usually called, 
of 9th Geo. II. c. 36 — the operation on such shares of 
the 4th and 17th sections of the Statute of Frauds, — and 
of the " order and disposition" clauses of the Bankruptcy 
Acts, — the liability to probate duty, and other equally 
important consequences, — depend on the solution of this 
question. It is proposed, therefore, briefly to consider 
what is the nature of the interests taken by the part- 
ners in the partnership property, in companies under the 
Registration Act, and in companies generally. 

Now in ordinary partnership, the interest of the part- In ordinary 
ner in the partnership property has been compared, i w4rtncr8ni i > ' 
with more or less accuracy, to a joint-tenancy without 
survivorship (a), and the conditions subject to which 

(a) By Lord Hardwicke in West v. Skipp, 1 Vesey, Sen. 242, and 
the text-writers have pursued the comparison into detail, and pro- 
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numbered, 
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7, pi. 9. 
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In com- 
panies. 



Distinction 
between 
company 
and share- 
holder. 



50. The shares shall be numbered in a regular 
series, commencing with the number one ; and 
they shall always be distinguished by the same 

Land or other realty belonging to the firm becomes 
converted into personalty in the hands of the partner 
have come under repeated consideration, and been 
defined with an elaborate minuteness by a long series of 
judicial decisions (b). 

The law thus established has, however, little or no 
direct application to the analogous questions arising in 
the case of joint stock companies, where the funda- 
mental and ever-varying differences which exist between 
the constitution, nature, and purposes of one company 
and another, introduce a variety of circumstances 
affecting the tenure of the company's property, and its 
nature in the hands of the shareholders, which are not 
found in ordinary partnerships. 

The distinction must in the first placo be carefully 
borne in mind between the company and the share- 
holder. 

The lands or goods, themselves, which form the pro- 
perty of the company or general body, and are held by 
that body for the general purposes of the company, must 
be distinguished from that particular interest in these 
lands and goods, which is vested in each shareholder, 
under the denomination of a "share." In the words 
of an eminent judge, "a purchase of shares in such 
concerns" [the company in question was a mining com- 
pany] "is something very different from a purchase of 
the land, or of a share of the land, in which they are 
carried on" (c). 

ceeded to investigate, as far as may be, the real nature and attri- 
butes of the estate or interest in question. See 7 Jarnian and 
Bythewood's Conveyancing, by Sweet, 67 ; Story, Partnership, 
121 ; Bisset, Partnership, 44. 

(6) See the cases collected and considered, and the point fully 
discussed, in Collyer, p. 84, 2nd ed. And see also on the same 
point, Bisset, 47 — 57. 

(c) Per Cottenham, C, in Curling v. Flight, 2 Phil. 617. And 
see Bradley v. HoUhioorth, 3 M. k W. 422 ; Bligh v. Brent, 2 
Y. k Coll. Ex. 268 ; Thompson v. Thompson, 1 Collyer, CS1. 
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numbers ; and the number of shares subscribed shakes. 
for. or held by each shareholder, with the dis- 

There are in fact two separate holders to be consi- Sharks Pkr- 
dered, viz., the company, and the shareholder. And as tatk. 
to the company ; if it be a corporation, — then whether it company, i; 
be formed for a trading purpose, or for any other, or j^JP 0 " 
whether it be a common law corporation, a corporation 
created by special statute (as a railway company), or a 
corporation created by the Companies' Registration Act, 
for the limited purposes therein mentioned, — the company, 
as distinct from the members or shareholders in it, has, 
subject to the statutes of mortmain, a clear incident 
power to hold both lands and goods in succession, and 
to take precisely the same estates and interests therein 
as any other legal person, or, in other words, as any 
individual can do. And in such case, therefore, so far 
as the company is concerned, no other questions can 
arise as to the nature of the estate which the company 
may take in any lands or goods, vested in the corpora- 
tion, or any party in trust for the corporation, than 
those questions which arise in like manner where the 
party taking is merely an individual. 

But an unincorporated company, on the other hand, Ifunincor- 
being merely the aggregate of the individual members, P orated - 
or shareholders, can itself take no estate or interest in 
lands or goods, separate from that estate or interest, 
whatever it may be, which is vested in the shareholders 
themselves ; yet still the distinction holds between the 
capital stock, of which a " share 99 is vested in each 
shareholder, and the actual land and goods belonging to 
the aggregate body of shareholders for the purposes of 
the company. In other words, the stock ultimately 
divided, and in which the shareholder is entitled to par- 
ticipate, is one thing ; and the goods and land originally 
taken by the joint holders for the purposes of the com- 
pany, is another and different one. And it is to be 
observed that the company to which Lord Cottenham's 
remarks, in Curling v. Flight (<i), applied, was a cost- 

(d) Ubi supra. 
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shares, tinctive numbers thereof, and the amount paid 
thereon, shall be written opposite his name as sub- 
scribed to this deed. 

Shares per- book mining company, and therefore not within the 
^tate* Registration Act, or otherwise incorporated. 
General rule * S a PP renen< l e d then, that bearing the above dis- 
8hares l iu U ' tinction in mind, the general rule is, that the stock 
JJjSjfL ultimately divisible among the shareholders of a trading 
personalty, company, whether it be a corporation or not, reaches the 
shareholders as personal estate (c). There may indeed 
be companies which in one sense may be called trading 
companies, and in which, as it will be seen, this is not 
the case (/). But wherever the nature and constitution 
of the company is such as to require that nothing should 
reach the shareholder but a share of net realised profits, 
and not of direct produce of partnership lands and 
estates (and this in trading companies is usually the 
case), there the share is personalty (e). In other cases it 
remains realty (/). 
Scares real Thus, to take the latter case first ; wherever land is 
when* vested either in a corporation, or in a body of persons 
unincorporated, for the benefit of the members in equal 
shares, and neither the business or object of the cor- 
poration, nor its constitution, as it appears in the Act of 
Parliament, charter, or deed of constitution, necessitate 
the conversion of the land into money, before it reach 
the members ; there the members are in fact only joint 
owners of the land taken by the company ; and the 
shares to which they are entitled therein, are to all 
intents and purposes real estate (<j). But as between the 

(e) Blighv. Brent, 2 Y. & C. Ex. 268; Bradley v. Holdstoorth, 
3 M. & W. 422 ; Watson v. Spratley, 14 L. J. Exch. 453, and cases 
cited in notes to pp. 145 k as., infra. " My own opinion is, that all 
property involved in a partnership concern ought to be considered 
as personal." — Lord Eldon in Selhrig v. Davis, 2 Dow. 231, 242. 

(f) See the next following note. 

(g) See the cases on the shares in the Corporation of the New 
River Company, which were held real estate, and subject accordingly 
to all the incidents of real estate, passing by fine and other real con- 
veyances ; Townsend v. Ash, 3 Atkyns, 336 ; Drybutter v. Bar- 
tholomew, 2 P. Wins. 127 ; Lord Sandys v. Sibthorpe, 2 Dick. 
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51. The issue of share certificates is regulated sharks 
by the 51st, 52nd, and 53rd sections of the share certifi- 

Registration Act. Registration 

, , Act, sections 

51, 5'1 and 

heir and executor, a simple direction, in the Act of Par- 63. 
liament, or deed of settlement, that the shares should be Shakes peu 
personal estate, would be sufficient to make them so (//) ; tate. 
though for any other purpose, (notwithstanding some nSwittoo 
seeming decisions to the contrary.) it should seem that that shares 
such a declaration, by itself, even in an Act of Parlia- estate good 
ment, would not affect the nature of the shareholder's ■* i ^tween 

9 , heir and 

interest, so as to make the shares personalty, if the executor; 
objects and constitution of the company were not such uit^ qu«re? 
as to require it (£). But a limitation of the shares by the 
Act of Parliament, or deed of settlement, to the Limitation 
" heirs" of the shareholder, is one among other circuin- J^Iml l ° 
stances in the constitution of the company, which show 

545 ; so shares in the Avon Navigation, a body of persons associated 
by deed under statutory provisions for the purpose ; Buckeridge 
v. Ingram, 2 Ves. Jun. 652 ; Hawse v. Chapman, 4 Ves. 542 ; 
in all these cases there was a limitation to the heirs of the share- 
holders. But in Doe d. Myatt v. St. Helen's <i Runcorn Gap 
Railway ; 2 Q. B. 364, it was held, on the special provisions of the 
Act of Parliament, that a mortgage by assignment of the " under- 
taking," with the rates, tolls, &c, did not pass the land to the 
mortgagee, so as to support ejectment ; though a mortgage of such 
tolls, or of rates, is an interest in land within the Mortmain Act, 
9 Geo. II. c. 36 ; Langham's Trust, 10 Ha. 446 ; Thomson v. 
Kempson, Kay, 592 ; Ashton v. Lord Langdale, 4 De G. & S. 
402. And see Attorney-General v. Jones, 1 M. & G. 574. 

(h) Rcxy. Hull Dork Company, 1 T. R. 221. 

(i) Rexv. Hull Dock Company, 1 T. R. 221 ; Re Langham's 
Trust, 10 Hare, 446 ; Bradley v. Holdswotih, ubi supra, where 
see the judgments of Parke and Alderson, BB. ; Bligh v. Brent, 
ubi supra ; Spratley v. Watson, ubi supra. And see Lord St. 
Leonards' judgment in Myers v. Perigal, 2 D. M. & G. 620, 621. 
The decision in Exparte Lancaster Canal, 1 D. & C. 411, is not, 
in fact, inconsistent with this position ; for the constitution of the 
Company there required conversion (seep. 416, ib.) ; though the 
Lord Chancellor Lynd hurst relied principally, it is true, on the 
declaration in the Act, that the shares were personal estate. 
But in Ware v. Cumberlegge, 1 Jur. N. S. 745, it would appear 
that Sir J. Romilly, M.R., held that shares in a waterworks com- 
pany were real estate, within the Mortmain Act of 9 Geo. II. c. 36, 
on the simple ground that there was no declaration that the shares 
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when. 



shares. 52. For all debts, liabilities, and engagements, 
The com- due to or subsisting with the company, by or on 

pany to have 

a lien on the behalf of any shareholder, the company shall, in 

shares of * v 

every share- ' — ~ 

hbfabUUy or re( l lure tnat share be held as real estate (k). Again, 
to the com- where the objects and constitution of the company are 
i' auy * such as to leave the share real estate, the further ques- 

& HARES PER- .. . ... ,, . ' ^ 

tion arises, whether the corporation (or the unincorpo- 
rated company as the case may be) takes the legal 
estate in the whole ; and the respective members only 
an equitable estate in their respective shares ; or 
whether the legal estate in each share itself passes on to 
the members. And in the case of the New River shares, 
Lord Hardwicke seems to have been of opinion that the 
legal estate itself passed to the members, and that the 
corporation and company were mere bailiffs or managers, 

and not trustees (I). 
Shares per- ... . . 

s«>nai ostate, But when any implication arises from the business or 
constitution of the association, that that which is to reach 
the shareholders, is only a proportionate part of the net 

were personal estate. It is submitted with deference that if there had 
been such a declaration, the case would not have been altered ; and 
that on the ground of its omission alone, the judgment could not be 
supported consistently with the cases above cited ; though the re- 
marks attributed to the learned judge on the irrelevancy of the dis- 
tinction between incorporated and unincorporated companies, with 
reference to this question, ap|>ear perfectly well founded. The true 
distinction, it is submitted, lies in the constitution of the company, 
as established by the decisions in the Exchequer above cited. In 
Bligh v. Brent, ubi supra (a waterworks company), there was no 
declaration. 

(*) See Thompson v. T. 1 Coll. 384 ; Bligh v. Brent, ubi sup., 
see p. 297. 

(I) ** Though it is a legal estate and corporate inheritance (in 
the proprietors) yet no one proprietor could receive the profits him- 
self, but the company, or their officers, are the common hand to 
receive the profits. Where an estate is under such a management, 
though the legal estate is in the proprietors, it would be absurd to 
send the plaintiffs to law, for it would be difficult to bring eject- 
ment for a thirty-sixth pirt and bits of land in several counties, and 
to bring action of trespass against the terre-tenants would be very 
extraordinary, as the management is in the company." — Per Lord 
Hardwicke, in Townsend v. Ash, 3 Atk. 338. And see the cases 
cited in note e, p. 142, supra ; and in the next following notes. 
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all cases, have a paramount lien on the share or shams. 
shares of every such shareholder, whether the 
debts, liabilities, or engagements, be those of 

profits or proceeds, which may result after the employ Shares 



ment of the land and other property of the company in 80 !J^b E8 " 

the compauy's business, then the share taken by the 

shareholder, and transferable by him as such, is personal 
estate to all intents and purposes (m). 

Thus independently of any express declaration in the share per- 
Act or deed of constitution, that the shares shall bo per- * onal estatc 

. . . , i° r purposes 

sonal estate, or of any equivalent thereto, such as that of title, in 
the capital stock shall be so much money, held in shares p^y" 5 com " 
of so many pounds each, — the money being intended to 
be invested in land, — it has been held, after much 
argument and consideration, the company being a mining 
company, and therefore a commercial or trading partner- 
ship, that the interest of the shareholder was not such a 
direct interest in the real estate and minerals held by the 
company, as to require, on its sale, the deduction of the 
title as in the case of a sale of land (»i). 

And where the business of the company is such as For all pur- 
to imply conversion and division of profits as personal {JJJjJ^JJJ 
estate, and there is, besides, the usual express declaration quires con- 
that the share shall be personal estate (o), [or, as it should 
seem, even in the absence of such express declaration (jp),] 
there the share taken by the shareholder, whatever be 
the nature of the original estate held by the company, is 
merely personal estate (q). 



version. 



(m) See the cases cited in note (e), p. 142, supra, and in the next 
following notes. 

(») Curling v. Flight, 2 Ph. 613, S.C. 6 Hare, 441. And see 
Exparte Richardson, 3 Dea. 496 ; Watson v. Spratley, 14 L. J. 
Ex. 453. But in Stepheyu v. Dc Medina, 4 Q B. 422, it was 
held that, on a sale of railway shares, a tender of conveyance must 
be made, as in the sale of real estate. See Humble v. Mitchell, 11 
Ad. k E. 205. 

(o) Exparte Lancaster Canal, 1 D. k Ch. 411 ; Bradley v. 
Uoldsworth, 3 M. & W. 422. 

(p) See Bligh v. Brent, 2 T. k Coll. Exch. 266 ; Weekly v. 
Weekly, ib. 281, n. ; Bradley v. Holdsworth, ubi supra ; Re Lang- 
hanCs Trust, 10 Ha. 446. 

(2) See the cases cited in the next following notes. 
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such shareholder, solely, or jointly, or in partner- 
ship with any other person or persons. 

53. The company shall in no case recognise, 

Shares per- And a series of decisions establishes that such shares, 
whether they be shares in gas, waterworks, insurance, 
banking, mining, canal, or railway companies, and 
whether in incorporated companies or not, are not only 
personal estate as between the real and personal repre- 
Specific sentatives of the shareholders, but are M goods and 
instances, chattels " within the order and disposition clause of the 
Bankruptcy Acts (r), are not " an interest in land," 
though also not "goods, wares, and merchandise, within 
the Statute of Frauds " (s), and are not within the Mort- 
main Act of 9 Geo. II. (t). 

(r) 6 Geo. IT. c. 16, a. 72 ; 12 & 13 Vict. c. 106, e. 125 ; Nelson 
v. London Assurance Company, 2 Sim. & S. 292 ; Exparte Lancas- 
ter Canal Company, 1 D. & Ch. 411 ; Exparie Lawrence, 1 De 
Gex, 269 (a water- works company) ; Exparie Vallance, 2 Dea. 354 
(a gas company) ; Exparte Burbridge, 1 Dea. 131 (an insurance 
company) ; Exparte Ord, 1 Dea. 106 (a banking company) ; Ex- 
parte Vauxhall Bridge, 1 G. & J. 101, appears to be contra ; but 
from the statement in Bligh v. Brent, 2 Y. & C. Ex. 278, in argu- 
ment, and Lord Lyndhurst's judgment in Exparte Lancaster Canal, 
1 D. & C. 424, it seems that the constitution of the company 
generally was similar to that in the Lancaster Canal Case, but that 
the Act of Parliament was not before the Court. 

(s) Bradley v. Holdsworth, 3 M. & W. 422 ; Duncuft v. Al- 
brecht, 12 S. 189 ; Humble v. Mitchell, 11 Ad. & E. 205 (all 
railway companies) ; (but see Stephens v. De Medina, 4 Q. B. 
422) ; Watson v. Spratley, 14 L. J. Ex. 453 (a cost-book mining 
company). 

(t) Attorney-General v. Giles, 5 L. J. N. S. Ch. 44 (E. I. 
Stock) ; Thompson v. T. 1 Coll. 381 (gas company) ; Sparling 
v. Parker, 9 Beav. 450 (gas company) ; Hilton v. Giraud, 1 De 
G. & S. 183 (dock company) ; Walker v. Mylne, 11 Beav. 507 
(dock and canal shares) ; Tomlinson v. T., 9 Beav. 459 (contra), 
appears to be overruled by Walker v. Mylne; March v. Attorney- 
General, 5 Be. 433 (policies of insurance); Ashton v. Lord Lang- 
dale, 4 De G. & S. 402 (railway, canal, waterworks, and bank 
shares) ; Myers v. Perigal, 16 Simfins, 533, 2 De G. M. & G. 
599 (a banking company possessed of real estate) ; Be LanghanCs 
Trust, 10 Ha. 446 (canal shares) ; but see Ware v. Cumberlegge, 
1 J. N. S. 746, where shares in a waterworks company were held 
to be real estate by the Master of the Rolls, in the absence of a 
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or be affected with notice, express or otherwise, sharks. 
of any trust, charge, estate, lien, or interest 
whatsoever, reversionary or otherwise, in or upon JJjjjSgS 



The cases which establish the liability of the profits shares per- 
of trading-companies to the rates for the relief of the B0 ?^j^ 8 " 



duties (x), on the ground that such profits are real estate, 5onfS? 1 '" 
may be thought at first to militate with the proposition probate 



established by the above-mentioned decisions. But they 
are distinguishable on the ground that the rates attach 
to, and the legacy and probate duties are excluded from, 
the property in the hands of the corporation or company , 
while that to which the shareholders are entitled, and 
which is divisible among them, is only the net balance — 
after the payment of the rates and all other outgoings 
due in respect of the property producing the same (y). 

But where, on the other hand, the shareholders are 
entitled to something more than this net balance, as in 
the class of cases first above referred to (z), and in which 
the land itself passes on in undivided shares to the pro- 
prietors, there the rates attach to the profits in the hands 

direction to the contrary in the Act of Incorporation ; see note (t), 
supra, p. 143. 

(u) Rex v. Brighton Gas Company, 5 B. & Cr. 486 ; Rex v. 
Birmingham Gas Company, 1 B. & Cr. 506 ; Rex v. Hull Bock 
Company, 1 T. R. 221 ; Regina v. Bristol Dock Company, 2 R*. 
Ca. 571 ; Regina v. South Western Railway, 2 Ra. Ca. 629 ; Rex 
v. Woking, 4 Ad. & E. 40 ; Regina v. London <f? Brighton Rail- 
way, 6 Ra. Ca. 440 ; Regina v. South Eastern Railway, ib. 459 ; 
Regina v. Midland Railway, ib. 464. 

(x) Tolls and profits arising from a lighthouse in the hands of 
an individual ; Attorney-General v. Jones, 1 M. & Gor. 574, where 
the analogous point relating to pro6ts from gasworks, waterworks, 
&lc, is much considered, and the cases cited. 

(y) See the observations of Lord Abinger, C.B., in Bradley v. 
ffoldsworth, 3 M. & W. 422, and Exparte Home, 7 B. & Cr. 632 ; 
and also the remarks of Lord St. Leonards, C, on this point, in 
Myers v. Perigal, 2 D. M. & Gk 621 ; and as to the distinction 
generally between rating the property, and rating a share in it ; 
see Custance v. Bradshaw, 4 Ha. 415. 

(z) See above, p. 142. 
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shares, any share ; except the interest therein of the 
person, or first of several persons, in whose name 

Sharks per- of the proprietors, or, in other words, to the " shares " (a). 
^tate* 8 ^- n< * hi accordance with this distinction, it is held that 

mortgages or securities on the tolls or rates of railways or 

canals, or of parochial rates, all which are direct profits 
from the land, are interests in real estate within the Act 
9 Geo. H c. 36 (6). 

It should seem, therefore, that though in the hands of 
the company, the profits arising from the company's 
business so far follow the nature of the property from 

Rocapitu- which they are derived as to possess, when that property 

ution. .g rea j estate> t k e attributes and incidents of real estate, 

in the same cases and to the same extent to which, in 
the hands of private individuals, they would possess those 
attributes and incidents ; yet that the portion of net 
balance ultimately divisible among the shareholders, the 
share, in short, in the hands of the shareholder, is to all 
intents and purposes personal estate. The " share," in 
this sense, is a proportion of profits or proceeds ; the 
Share what, proportionate part which each member is entitled to 
receive after the account taken between them, and a con- 
version and distribution of all the property of the com- 
pany accordingly, after payment of rates and all other 
charges and outgoings (c). 

It must be observed, however, that in another, and 
perhaps in its prima facie sense, unless there be something 
special in the constitution of the company in question, 
a " share " consists of that sum of money which the 

(a) See per Lord Abinger, C. B., ubi supra ; and see also Rex 
v. New River Company, 1 Ma. & S. 503 ; Rex v. Coke, 5 B. & C. 
797, 801 ; Bath Navigation Company v. Willis, 2 Ra. Ca. 8 ; 
and the observations of Lord Cottenham, C, on these cases, in 
Attorney-General v. Jones, 1 Mac. & Gr. 574 ; and of Lord St. 
Leonards, C, 2 D. M. & GK 621. 

(b) Ashton v. Lord Langdale, 4 De Gr. & S. 402 ; LanghanCs 
Trust, 10 Ha. 446; Thompson*. Kempson, Kay, 592, but railway- 
debentures, if not mortgages, are not so ; Asltion v. Lord Lang- 
dale, ubi supra. 

(c) Railway shares have been held not to be joint stock withia the 
Stock Jobbing Acts, Hewitt v. Price, 4 Mann. & Gr. 355. 
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"shareholder" undertakes to subscribe or pay towards ^JJJJJJ e*^ 

the formation of a common fund, which fund is afterwards tatk. 

to be applied to the purposes of the company, and therein 

to be invested, if the case may require, in land, or other 

realty. The sum of money, or subscription, or share 

thus payable, represents or is represented by the proportion 

of the profits or proceeds, which the payer or subscriber 

of it is ultimately entitled to receive ; but it is only in 

a secondary sense that that proportion of proceeds is 

itself the " share." 

With respect to the payment of the " share " thus Free or 
subscribed for, it is to be observed that the 7th section blindsharcs - 
of the Registration Act requires that the deed of settle- 
ment must contain a covenant by every shareholder to 
pay up the amount of the instalments on the shares 
taken by him ; a provision with which the allotment, or 
appropriation, by the directors of free shares, or as they 
are sometimes called "blind" shares (i.e. shares taken 
as paid up, though no payment has been made), in con- 
sideration of services in getting up the company or 
otherwise, is entirely inconsistent. And any such appro- 
priation, whatever be the alleged consideration, is im- 
peachable by any shareholder not a party to it ; though JJiJ^^ or 
a general meeting, from which such shareholder has been company of 
absent or dissentient, may have unanimously confirmed JtSpenae 
the transaction (d). And the parties profiting by the of company, 
transaction are accountable in equity as trustees for the 
company (e). 

As the decisions on the nature of a " share," especially 
with reference to the statute 9 Geo. II. c. 36, have 
been said to be conflicting, it may be convenient to sub- 
join, in a tabular form, the decisions on the question, 
classing the decisions that the share is real estate in the 
left, and those that the share is personal estate in the 
right column. 

(d) Hitchens v. Congreve, 4 Russ. 562 ; Preston v. Grand 
Collier Dock, 12 Sim. 327 ; Foss v. Harbottle, 2 Hare, 488-9 ; 
York and North Midland Railway v. Hudson, 16 Be. 485. 

(e) York and North Midland Railway v. Hudson, ubi supra. 
See Re Gloucester Railway, 18 Ja. 815 ; and see pp. 30, 96, 132 ; 
supra. 
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Shares. — Personal Estate. 



REAL ESTATE. 



Name of Case. 


Nature of Company. 


Decision. 


Townsend v. Ash, 3 Atk. 336. 
Drybutter v. Bartholomew, 2 P. 

W. 127. -i 
Lord Sandys v. Sibthorpe, 2 

Dick, 545. 




New River ComO 
pany, incorpo- 
rated by Act 
of Parliament 
in heritable 
shares. 




Proprietors joint 
owners of legal 
estate in fee. 


Buckeridge v. Ingram, 2 Ves. H 
Jr 652 


t 
- 


Avon Navigation^ 
Company, as- 
sociated under 
deed of settle- 
ment and Act 
of Parliament. 

i S!n ft vfi9 JuM*ft£a 

IAJ/CXw Co /ivr vv 

able, and con- 
veyed by lease 
and release.) j 




Proprietor's wife 
dowable out of 
his share. 


Howse v. Chapman, 4 Ves. 542. « 




> 

Avon Navigation, 
as above. 

- 


■ 


Shares within sta- 
tutes of mort- 
main, 9 Geo. II. 
c. 36 ; [property 
rateable to the 
poor.] 


"Rath N»vi<rni.inn « Willi ft. *> Rn. 
liaiii avigaiiiuii v. m 111.10, — iva. 

Ca. 8. 


r 


- 

Same company. 


\ 


Ditto. 


Exparte Vauxhall Bridge Com- 
pany, 1 GL & Jam. 101. - 
(See above, note r, p. 146.) 


r 


Vauxhall Bridge" 
Company, in- 
corporated by 
Act of Parlia- 
ment. (Declara- 
tion that shares 
were personal 
estate.) 


- 


Shares not ' 'goods 
and chattels " 
within Bankrupt 
Act. 


Rex v. Brighton Gas Company, J 
5 B. & Cr. 466. 1 




Gas company in-" 
corporated by 
Act of Parlia- 
ment. 


* 


Profits in the hands 
of the company, 
■ real estate rate- 
able to the poor. 
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Shares.— Personal Estate. 



PERSONAL ESTATE. 


Name of Oate. 


Nature of Company. 


Decision. 


Bligh v. Brent, 2 Y. & C. Ex. 

266. 

Weekly v. W., 2 Y. k C. Ex. * 
p. 281, n. 

* 


Chelsea Water- ^ 
works Com- 
pany, incorpo- 
rated by Act 
of Parliament. 
(No express de- 
claration that 
shares are 
personal es- 
tate.) J 


Share personal es- 
tate within unat- 
tested will. 

• 


purling v. Flight, 2 Ph. 613, J 
S. C. 5 Ha. 441. j 


if 1 

Mines on cost- 1 
book principle, f 


Share in profits not 
the same as a 
share in the land. 


Ex parte Lancaster Canal Com- 
pany, 1 D. & Ch, 411. 


Canal company in- 
corporated by 
Act of Parlia- ! 
ment. (Decla- f 
ration personal ( 
estate. ) J 


Bankruptcy. 

Share hel d goods and 
ciiacreis wiiiiin 
Bankrupt Act. 


Exparte Vallance 2 Deacon, 354, f 
S. C. 6 L. J. N. S. Bank- 
ruptcy, 54. 


Incorporated gas 1 
company. 


Ditto. 


Exparte Burbridee, 1 Deac 131 / 


Insurance com- \ 
pany. J 


Ditto 


Exparte Ord, 1 Deac. 166. j 


Banking com- "1 
pany. J 


Ditto. 


Exparte Lawrence, 1 De Gex, J 
269. "S 


Waterworks com - " 
pany incorpo- I 
rated by Act of [ 
Parliament. 


Ditto 






Probate. 


Exparte Horne, 7 B. & Cr. 632. ■ 


Canal company in-" 
corporated by 
Act of Parlia- 
ment. (Decla- 
ration personal 


• 

Shares liable to pro- 
bate duty. 
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REAL ESTATE. 



Name of Cote. 



* Rex v. Birmingham Gas Com- 
pany, IB. & Cr. 506. 



Bath Navigation Company 
Willis, 2 Ra. Ca. 8. 



Rex v. New River Company, 1 
Ma. & S. 503. 



{ 



* Rex v. Hull Dock Company, 1 
T. R. 221. 



* Rex v. Bristol Dock Company, / 
2 Ra. Ca. 571. \ 



* Rex v. London & Brighton Rail- 

way, 6 Ra. Ca. 440. 

* Rexv. South Eastern Railway, 
6 Ra. Ca. 459. 

* Rex v. Midland Railway, 6 Ra. 

Ca. 464. 



Rex v. Woking, 4 Ad. & E. 40. • 



Nature of Company. 



(Note.*) These cases are in- 
serted, as they are frequently 
cited on the nature of shares in 
tne company's profits, though 
they have no direct bearing on 
this question. See 3 M. & W. 
422 ; 7 B. & Cr. 632 ; 2 D. M. 
& G. 621. And see p. 147, 
supra. 



Gas company inO 
corpo rated by I 
Act of Parlia- 
ment. 

Avon Navigation 
Company, as 
above. 



New River, as 
above. 



} 



Dock company in- 
corporated by 
Act of Parlia- 
ment. 



Ditto. 



} 



Railway compa- 
nies incorpo- 
rated by Act of 
Parliament. 



Canal companies' 
incorporated by 
Act of Parlia- 
ment. 



Decision. 



Profits in the hands 
of the company, 
real estate rate- 
able to the poor. 



Ditto. 



Ditto. 



Ditto. 



Ditto. 



Ditto. 



Ditto. 
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Sharks. — Personal Estate. 



PERSONAL ESTATE. 



Name of Case. 



Doe v. St. Helens & Runcorn 
Gap Railway, 2 Q. B. 364. 




Doe d. Pontett v. Basingstoke 
Canal Company, 3 Bingh. 
C. 433. 



Bradley v. Holdsworth, 8 M. & 
W. 422. 



Duncuft v. Albrecht, 12 Sm. J 
189. \ 
Humble v. Mitchell, 2 Ra. Ca. 70. 



Attorney-General v. Giles, 5 L 
J. N. S. Ch. 44. 



1 



Thompson v. Thompson, 1 Coll. 
381. 



Sparling v. Parker, 9 Beav. 
450. 



Sparling v. Parker, 9 Bear. 
450. 



Hilton v. Giraud, 1 De G. & S. 
183. 



March v. Attorney-General, 5 
Bear. 433. 



{ 



Nature of Company. 



Incorporated rail- 
way company. 

Incorporated ca- i 
nal company, f 



Incorporated rail- " 
way company. 
(Declaration 
personal 
tate.) 

Ditto. 



} 



Ditto. 

East India Com- 
pany. 

Incorporated gas 
company. (De- 
claration per- 
sonal estate.) - 

Incorporated rail- 
way company. 
(Declaration 
personal es- 
tate.) 

Gas company un-" 
der deed of set- 
tlement. (De- 
claration per- 
sonal estate. ) 

Dock company in- 
corporated by 
Act of Parlia- 
ment. (Decla- 
ration personal 
estate.) 

Money secured by 1 
policy of in- I 
surance. J 



Special Circum- 
stances. 
Mortgage of under- 
taking held not 
to pass the land. 
See p. 142, n, (g). 

Ditto. 

Statute op Frauds. 

Share not an inte- 
rest in land. 

Ditto. 

Ditto. 

Mortmain. 
Stock not within 

the Mortmain 

Acts. 

Share not within 
the Mortmain 
Acts. 

Ditto. 



Ditto. 



Ditto. 



Ditto. 
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Sharks. —Personal Estate. 



REAL ESTATE. 



Name of Can. 



Tomlinson v. Tomlinson, 9 Bea. 
459. (Overruled by Walker' 
v. Mylne.) 



*Ashton v. Lord Langdale, 
G. & S. 402. 



4D. j 



'Re Langham's Trust, 10 Ha 
446. 



{ 



*Thornton v. Kempson, K. 592. 



Ware v. Cumberlegge, Rolls, 
1 Jut. N. S. 745. (See note- 
(i), p. 143 supra). 

(Note. *) These cases also are 
not strictly applicable to ques- 
tions on the nature of shares. 



Nature of Company. 

Canal company ^ 
incorporated by 
Act of Parlia- ! 
ment. (Decla- [ 
ration personal 
estate.) J 



Mortgage of rail- "I 
way undertak- i- 
ings and tolls. J 



Mortgage of canall 
tolls. J 



Mortgage of rates. 



Waterworks com-" 
pany incorpo- 
rated by Act of 
Parliament. 



Decision. 



Share within Mort- 
main Act. 



Within Mortmain 
Act. 



Ditto. 



Ditto. 



Share within Mort- 
main Act. 
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PERSONAL ESTATE. 



Name of Cote. 



Myers v. Perigal, 16 Sim. f 
533, 2 D.M.& Q. 599. 1 



Walker v. Mylne, 11 B. 507. 



Walker v. Mylne, 11 B. 507. - 



Ashton v. Lord Langdale, 4 De 
G. & S. 402. i 



Myers v. Perigal, 16 S. 533. 

Re Langham's Trust, 10 Ha. 
446. 



1 



Nature of Company. 



Banking Com- "I 
pany. J 

Incorporated^ 
dock company. 
(Declaration > 
personal es- 
tate.) J 

Incorporated ca-"^ 
nal company, j 
(Declaration 
personal es- 
tate.) 

Incorporated rail- 
way, canal, & 
waterworks 
company. (De- 
claration per- 
sonal estate.) 

Banking com- 
pany by deed 
of settlement. 
(Declaration 
personal es- 
tate.) 

Incorporated rail 
way company, 

Ditto. 

Incorporated ca-^ 
nal company. 
(Declaration 
personal es- 
tate.) 



iil-1 



Dtcition. 



Mortmain. 
Share not within 
statute. 



Ditto. 



Ditto. 



Ditto. 



Ditto. 



Scrip and deben- 
tures not within 
statute. 

Ditto. 

Shares not within 
statute. 



156 



PRECEDENT OP A 



or names the share shall stand in the company's 
register (43). 



Share- 
holders. 

Notice to 
one share- 
holder not 
notice to all. 



Complement 
of share- 
holders. 



Directors 
may allot 
shares not 
yet allotted. 



Directors 
may pur- 
cliase or 
accept sur- 
render of 
shares 
where the 
holder is 
desirous of 
selling or 
siirrender- 
ng. 



(43) Shareholders in a registered company (which is 
partially incorporated) are not partners to all intents and 
purposes. Thus notice to one is not notice to all, as in 
the case of an ordinary partnership (/). But it is 
otherwise as to the directors, who are in this respect in 
the position of trustees, and notice to one is notice to 
all (g). 

The following powers to the directors to fill up the com- 
plement of the shareholders, and to purchase and take sur- 
renders of shares, are sometimes inserted after clause 49. 

49 a. Such of the shares in the original capital of the com- 
pany, as have not been subscribed for at the date of the 
complete registration of the company, shall from time to 
time be allotted by the directors, to such persons willing 
to subscribe for the same, as and to whom they may 
think proper to allot the same respectively. 

49 b. Whenever the holder of any share or shares in the 
capital of the company, shall be desirous of selling, 
transferring, or surrendering the same, or any of them, to 
the company, it shall be lawful for the directors if they 
shall think fit, on behalf of the company, either with the 
funds of the company to purchase at such price as they 
shall deem reasonable, or to accept a transfer or sur- 
render on such terms as they shall deem reasonable, of 
all or any of the same shares ; and all shares which may 
be at any time purchased or accepted by the board of 
directors in this manner, shall be transferred into the 
names of such persons as the board of directors shall 
think fit, in trust for the company ; and such persons 
shall be indemnified out of the funds of the company, 
from all liabilities which they may incur in consequence 
of accepting the same : Provided always, that it shall 
not be lawful for the directors to purchase with or out 
of the funds of the company as aforesaid, more than 

(/) Vansandau v. Moore, 1 Rubs. 465 ; Martin v. Sedgwick, 
9 Be. 333 ; Powles v. Page, 3 C.B. 16 ; per Parke, B., in Steward 
v. Dunn, 12 M. & W. 664. 

(g) Exparte Harrison, 3 Dea. 200 ; Meux y. Bell, 1 Hare, 73. 
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54. In case the holder of any share shall be Shares. 
an infant, or shall be found lunatic by inquisition, Kame of 
it shall be lawful for the directors, on the appli- ^^Xtee* 
cation of the guardian or committee of such j£58f* or 
shareholder, to enter the name of such guardian Sb^reg^- 
or committee on the register of shareholders, in tored * 

shares at any one time, without the previous authority Shabe- 

or subsequent sanction of a general meeting. equitable 

By the 56th section of the Registration Act, if any and Joint 
share be held jointly, any notice required to be given, 



" shall be" given to the holder whose name is first on JjJ"*^ 
the register, and such holder is entitled to vote, and to 
have all the privileges conferred on shareholders by the 
Act. This last provision (so far as concerns voting) is 
repeated by the above deed of settlement, clause 16, 
perhaps unnecessarily. 

"With respect to equitable interests in shares, the Act 
only requires that the deed should enable the trustee to 
vote ; a requirement satisfied in the above deed, by pro- 
viding that the trustee alone shall be recognised by the 
company as the holder of the share (h). In the absence 
of such a provision, the company would clearly be bound 
by notice of the trust (i) ; and where the company has 
no such notice, any assignment or charge by the trustee, 
of which notice is given, will obtain priority over it (k). 
And it is questionable whether any provision to the effect 
of that in the text, would have any operation to discharge 
the company from liability to the party equitably 
entitled, in the face of aDy express notice to the com- 
pany by such party, of any equitable assignment or decla- 
ration of trust, with a requisition to pay the dividend to 
him, or otherwise to deal with the share. The provision, 
however, would clearly exclude any implication of part- 

(h) Sch. A, 8. 

(i) Exparte Burbridge, 1 Dea. 131 ; Exparte Ord, ib. 166 ; 
Martin v. Sedgwick, 9 Beav. 333 ; Phene v. GiUan, 5 Ha. 1. 

(k) Exparte Burbridge, ubi supra ; Exparte Ord, ubi supra ; 
Martin v. Sedgwick, ubi supra. 
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shares, respect of such share, in addition to the name of 
such original shareholder; and thereupon such 
guardian or committee, as the case may be, shall 
be entitled to receive any dividends, or other 
payments, due, or which may accrue due, in 
respect of such share ; and his receipt shall be a 
sufficient discharge for the same : but such entry 
shall not affect the title to the share ; and such 
guardian or committee shall not thereby become, 
or be taken to be, a shareholder in the company, 

Shark- nership, as between any snch beneficiary and the com- 

HOLDEK3 J /rv 

Equitable pany (i). 

Interests. ^ n( j analogy to the rule established in Moore v. 

Choat, (m) and Moore v. Greg (n), as between the equitable 
mortgagee of leaseholds and the legal owner, an equitable 
mortgagee of shares cannot, in the face of such a provision, 
be compelled by the company to clothe himself with the 
legal title (o). But where the mortgagee is on the register, 
and is afterwards paid off, he becomes a trustee for the 
mortgagor ; and the company having notice, are liable 
(subject to any special stipulations in the company's 
deed) to proceedings by the mortgagor to compel a re- 
transfer (p). 

And in a case under the Companies' Clauses Act, 8 
Vict. c. 16, it was held that an action would lie against 
the company by a purchaser of shares, to whom a legal 
transfer had been made by deed, for the omission to 
complete his title by registry in the company's register, 
whereby the shares had been afterwards forfeited against 
the holder on the register (q). 

The provision that the company shall not recognise 

(1) See Goddard v. Hodges, 1 Cr. & M. 33. 

(m) 8 Sim. 508. (») 2 Phill. 717. 

(o) Newry Railway v. Mom, 14 Beav. 64. 

(p) Phene v. Gillan, 5 Hare, 1. It did not appear whether in 
this case there was any stipulation in the company's deed exonerat- 
ing the company from noticing trusts ; see p. 12. 

(q) Catchpole v. Atnbergate Railway, 7 Ra. Ca. 221. 
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or be subject to the liabilities, or, except as here- share*. 
inbefore provided, be entitled to the privileges of 
a shareholder (44). 

equities, may, of course, be waived as between the com- Share- 
pany and the beneficiary, by the acts of the partners ; and Guardians 
the beneficiary will, in that case, become a shareholder ^tcees 

as between himself and the company, and be liable to — 

contribute to its debts (r). 

(44) In the absence of this clause, the guardian of an 
infant, or committee of a lunatic shareholder, could give 
to the company no valid discharge within the deed, for the 
dividends on the shares of the infant or lunatic. For 
the 61st clause (infra) prohibits payment of any divi- 
dends to any person not on the register. 

The 16th clause, in pursuance of the requirements of 
the Registration Act (sch. A, 8), specially enables such 
guardians and committees to vote, which otherwise they 
would be prohibited from doing (not being on the register) 
by the 26th section of the Act (»). 

As between the company and the guardian or committee, 
however, the provisions of this section may be waived (t). 
To an action for calls, a plea that at the time of the purchase 
of the shares, or making the calls, the shareholder was 
an infant, is insufficient (u). The plea should allege a 

(r) Strafforfs Executors' case, 1 D. M. & G. 576 ; Bay v. Wil- 
loughby, 10 Hare, 242 ; Heward v. Wheatley, 3 D. M. & G. 
628 ; see Crossjield's case, 4 De G. & S. 338 ; Meiuts Executors' 
case, ib. 331. 

(«) The 26th section does not contain any exception referring to 
the cases of the guardians of infant, or committees of lunatic 
shareholders ; but excludes generally all " shareholders " from re- 
ceiving dividends, and from all 11 remedies and powers " of share- 
holders, until execution of the deed of settlement and registration. 
It may have been thought that a guardian or committee was not a 
shareholder, and so not within the section. However this may be, 
the express terms of schedule A, 8, seem sufficient to authorise 
such a construction, and to enable an authority in the deed to 
guardians and committees to vote, and by parity of reasoning, to 
give discharges for dividends. The word "shareholder," too, is 
(confessedly) loosely and inaccurately used in the section ; see note 
14, p. 73. 

(<) See the last note but one. 

(u) Leeds ofe Thirsk Railway v. Fearnley, 5 Ra. Ca. 644 ; 
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shares. 55. The transfer of shares is governed by the 
2. Tracer 54th section of the Eegistration Act (45). 

and trans- 

mission. 

shS?s fer0f re P ndiation °f the contract, within a reasonable time 
8 are8 ' after the shareholder attained his majority (x). In which 
of1*h!rk3 case is sufficient (y). 

(45) By the 54th section of the Act 8 Vict. c. 110, it 

is enacted that, subject to the regulations contained in the 
Act or in the deed of settlement of any completely registered 
company, it shall be lawful for every shareholder to sell 
and transfer his shares therein by deed duly stamped, in 
8 Vict. c. which the full amount of the pecuniary consideration for 
no, s. 64. such gale shall be truly expressed, and which instrument 
of transfer must be according to the form in the 
schedule (2) to the Act annexed, or to the like effect ; 
and that the directors shall cause a memorial of such 
instrument of transfer when produced at the office of the 
company to be entered in " the register of transfers," 
and the entry thereof to be indorsed on the instrument 
of transfer, and for every such entry and indorsement 
the company may demand any sum not exceeding one 
shilling ; and until such instrument of transfer shall have 
been produced at the office of the company, the pur- 
chaser of the share shall not be entitled to receive any of 
the profits of the company, or to vote in respect of such 
share. Provided, that if at the time of the transfer the 
shareholder shall not have paid the full amount payable 
to the company on every share held by him, he shall not 
be entitled to transfer ; unless there be a provision to the 
contrary in the deed of settlement. 
8 vict. c. The 26th section also provides that no shareholder of 
no, s. 26. anv com pi e tely registered company shall be entitled to the 
"remedies or powers by the Act given to shareholders" 

Birkenhead Railway v. Pilcher, 6 Ha. Ca. 622 ; North Western 
Railway v. McMichael, 6 Ra. Ca. 618, 5 Exch. 114. 

Transfers (x) Leeds <fc Thirsk Railway v. Feamley, 5 Ra. Ca. 644 ; 

"__J be h y North Western Railway v. McMichael, 6 Ra. Ca. 618, 5 Exch. 

deed; in lu . jfcjjfc juOwug v. Black, 7 Ra. Ca. 434. 

(y) Newry Railway v. Combe, 5 Ra. Ca. 633, 3 Exch. 565 ; 
Cork Railway v. Cazenove, 11 Jur. 802, 10 Q. B. 935. 
(a) Schedule K ; see Appendix. 
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5G. If the right to any share shall have been shares. 
transmitted, by or in consequence of the marriage J*"^ 1 *" 
of a female shareholder, or the death, bankruptcy, "hares. 

i in i J ' Proof of 

or insolvency of any shareholder, or by any title, 
lawful means other than by a transfer by deed, 
the party claiming to be entitled under such 

(among which is the right of transfer by deed without the Transitu 

ok Shares 

concurrence of the other partners), until he shall have — 

executed the deed of settlement, and also hace paid up 
all calls due from him, and shall /wive been registered in the 
registry office. 

The transfer must be by deed, and a sealed instrument Transfers 
with a blank for the name of the transferee is invalid (s). 2K?. to 7 
And the company cannot be compelled to transfer on hjjnk iu- 
it (t). Nor is any undertaking implied on the part of 
the purchaser (who has accepted such a transfer) to 
indemnify the holder on the register from subsequent 
calls (it). Nor can the purchaser under such a transfer 
enforce his title against a purchaser from himself (x). But 
a party claiming to be registered under a blank transfer is 
estopped, as against the company, from denying that he 
is a shareholder (y). 

The form of the deed is prescribed by the Act, and Form of 
if anything is added besides what is " incident to the stampT * d 
sale and conveyance of the share," an additional stamp 
will be required, besides the ad valorem stamp (z). 

A valid contract to purchase, however, can, before transfer Agreement 

r » 77 ^ 0 purchase 

shares good. 

(*) Hebblewhite v. McMorine, 6 M. & W. 200 ; Hare v. Wa- 
ring, 3 M. & W. 362. 

(t) Gregory v. East India Company, 9 Jur. 687. 

(u) Humble v. Langston, 7 M. & W. 577 ; so also if it be an 
agreement to transfer to a third party, the vendor cannot enforce an 
indemnity by the original purchaser ; Shaw v. Fisher, 1 Jur. N. S. 
971, confirmed on appeal, Not. 13, 1855 ; and see Sayles y.Blane, 
14 Q. B. 205. 

(*) ffarex. Waring, 3 M. & W. 362. 

(y) Sheffield <Lc. Railway v. Woodcock, 2 Ra. Ca. 522 ; Chel- 
tenham Railway v. Daniel, ib. 728, 2 Q. B. 281 ; and 
Maguire's case, 3 De Q. & S. 31 ; Walter's case, ib. 149. 

(z) Wolseley v. Cox, 2 Q. B. 321. 

M 
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shapes, transmission shall produce to the secretary a 
statutory declaration in lieu of an oath, duly 
authenticating the same — made by some compe- 
tent person in such form, and supported by such 
[evidence], as the directors shall require ; and 

(^Sh ares ^ v deed, be enforced ; both as between the parties, at law (a) 

and in equity (b) ; and also as against the company (c). 

indemnity And the party against whom default is made in com- 
upon it. pleting the transfer, is entitled, if a vendor, to be in- 
demnified by the purchaser against the calls, and all the 
subsisting liabilities of the company, as from the date of 
the agreement (d) ; and if a purchaser, to be indemnified 
by the vendor against the consequences of any default 
of the vendor in completing the transfer (e) ; and also to 
a remedy against the company in damages for the con- 
sequences of any default on their part in completing the 
transaction, and entering the purchaser's name on the 
register as the legal holder of the shares (/). 
Effect of The effect of non-completion of the transfer by 
registry, and the other formalities required by the deed, 
is illustrated by the cases on the order and disposi- 
tion clauses of the Bankruptcy Acts, whereby it appears 
that if a share be sold or mortgaged, and even assigned by 
deed, but the actual transfer and registry of the trans- 
feree be not completed, and no effectual notice be given 
As agninst *° * ne com P an y of the sale or mortgage, the share re- 
ns8iguoes in mains, as against assignees in bankruptcy, in the order and 

(a) Tempest v. Kilner, 2 C. B. 300 ; Bowlby v. Bell, 10 Jur. 
669 ; Stephens v. De Medina, 2 Q. B. 422 ; Shaw v. Rowley, 5 
Ra. Ca. 47, 16 M. & W. 810. 

(b) Wynne v. Price, 3 De G. & S. 310; Shaw v. Fisher, 2 De 
G. & S. 11, Uur. N. S. 971. 

(c) Pheni v. Gillan, 5 Ha. 1 ; Catchpolev. Ambergate Railway, 
7 Ra. Ca. 221. 

(d) Wynne v. Price, 3 De G. & S. 310 ; (as between mortgagor 
and mortgagee ; seePhene\. Gillan, 5 Hare, 1) ; Shaw v. Rowley, 
ubi supra ; Cape's Executors' case, 2D. M. & G. 563 ; Fenn's case, 
4 D. M. & G. 285 ; Mayhcw's case, 1 Jur. N. S. 566. 

(e) Shaw v. Holland, 15 M. & W. 136 ; Cape's Executors' case, 
Fenn's case, Mayhew's case, ubi supra. 

(f) Catchpole v. Ambergate Railway, 7 Ra. Ca. 221. 
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such declaration and evidence shall be left with bbabm. 

disposition of the bankrupt assignor (g). And the rule Transfer 
as against creditors is similar (h). But it is otherwise ° r HARE8 , 
as between the parties themselves to a purchase or 
mortgage of shares, resting only in contract ; and SO As between 
also it is otherwise as between such parties and the tho P*" 11 **- 
company ; for in both these cases the formalities are 
immaterial, and may, by the acts of the parties, be dis- 
pensed with altogether (i). And such an agreement may Kon-pay- 
be sued on at law by the vendor against the purchaser, JSSfeBket 
notwithstanding that the former may not have paid a call of, on tranb- 
made before the date of the contract ( j) ; though on the fer * 
analogous provisions of the Companies' Clauses Act, it 
has been held that a transfer made while any call remains 
unpaid is void at law as against the company, and can- 
not be enforced against them(&). And it is conceived 
that the rule would be the same in a registered company. 

If a valid transfer or agreement for transfer, which Liabilities 
in equity is the same thing, be made, it is now esta- J£to££? 
Wished that from the date of the transfer or agreement, aa between 
as the case may be, the purchaser (as between himself a n?tiuus- 
and the vendor, and for all purposes of contribution ferec 
inter socios) takes all the profits, and assumes, and is 
bound to indemnify the vendor against, all the liabilities 
of the company (whether incurred before or after the 
transfer) in respect of the share transferred (Z), and the 
rules as to liability under the Winding-up Acts have 
always been in accordance with the principle thus 

(g) Nelson v. London Assurance Company, 2 Sim. k S. 292; 
Exparte Nutting, 2 M. D. & D. 302 ; Exparte Spenser, 1 Dea. 
468 ; Exparte Vallance, 2 Dea. 354 ; Exparte Lancaster Canal 
Company, 2 D. & C. 411 ; Exparte Dobson, 2 M. D. & D. 685 ; 
Exparte Burbridge, 1 Dea. 191 ; Exparte Ord, 1 Dea. 166 (but 
see Exparte Pooley, 2 M. D. & D. 505 ); but the lien of the com- 
pany under the deed will prevail against the title of the assignees ; 
Exparte Plant, 4 D. & C. 160 ; Exparte Harrison, 3 Dea. 185. 

(h) See pp. 63, 130, supra, and cases there cited. 

ft) See p. 159, n. r. ; p. 162, n. a, 6, c; p. 164, n. n. 
0") Shaw v. Rowley, 5 Ra. Ca. 47. 

(k) Re Hall <Sc Norfolk Estuary Company, 7 Ra. Ca. 503. 
(t) Cape's Executors' case, 2 D. M. & ii. 563 ; Fenn's case, 4 
D. M. & G. 288 ; Mayheufs case, 1 Jur. N. S. 566. 

m 2 
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Shakes, the secretary, and the declaration shall be kept 
by him (4G). 

Title ofiesa- 57. No legatee or next of kin of any deceased 

lee and next 0 ' . 

of kin not shareholder shall be, or be deemed to be, entitled 

allowed. 

in either of those capacities, by transmission 
or otherwise, to any share; and no assent, by 
the executor of any deceased shareholder, to the 



Transfer 

AND 

Transmis- 
sion of 
Sharks. 

Informal 

transfer. 

Registry. 

Scrip. 



Variation. 



established (m). And a person claiming to be registered, 
and being registered, on an informal transfer, is estopped 
from afterwards denying his liability as a shareholder, as 
between himself and the company (n). And until the 
transferee is registered, the transferor remains liable to 
creditors as the shareholder in the company (o). 

With respect to the transfer of scrip, the reader is 
referred to pp. 31 and 79, above. 

(46) This clause is sometimes varied by substituting for the 
word "evidence" the words "marriage certificate, probate, 
letters of administration or other document," and adding 
at the end of the clause the following : "or such trans- 
mission shall be authenticated in such other manner as 
the directors shall, in any particular case, or with refer- 
ence to any class or classes of cases, prescribe, and every 
such declaration or other documents of authentication 
shall state the identity of the person from whom such 
share shall be alleged to have been transmitted, with the 
registered holder of the same, and also the name and 
place of abode, and the rank, and profession, or employ- 
ment of the person to whom such share shall have been 
transmitted." 

(m) Holme' 8 case, 2 D. M. & G. 113 ; Sutton's case, 3 De G. & 
S. 262, vendor indemnified ; Sanderson's case, 3 l)e G. & S. 
66, purchaser liable. 

(ft) Sheffield <fcc. Railway v. Woodcock, 2 Ra. Ca. 522 ; Chelten- 
ham «kc. Railway v. Daniel, ib. 728. And a purchaser of shares, 
waiving the formalities of the transfer as between himself and the 
company, and by his acts adopting the transfer, is a contributory 
under the Winding-up Acts ; Maguire's case, 3 De G. & S. 31 ; 
Walters case, ib. 149. 

(o) Cordon v. Universal Gas Company, 5 Ra. Ca, 677 ; and see 
pp. 63, 80, supra. 
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specific bequest of any share, shall vest the right 
to such share in the legatee, without a transfer 
by deed, duly perfected. 

58. Every transferee of any share shall execute Execution 

* . oi deed of 

the deed of settlement within one calendar month settlement 

by trans- 
aftei* the date and execution of the deed of transfer fere «- 

to him, and every person to whom any share 

shall have been transmitted within the meaning Execution of 

of this deed, by any lawful means other than by tiemetitby 

transfer by deed, and who may be desirous of titled under 

holding such share, shall, in addition to the Biou^™ 8 ' 

authentication of the transmission of such share 

to him, in the manner hereinbefore prescribed, 

and within one calendar month next after the 

aforesaid evidence of authentication shall have 

been left with the secretary, execute the deed of 

settlement ; but any such person, as last afore- J^JJjJ^J 

said, who shall not desire to hold such share, his option. 

on proof of 

may, within three calendar months next after the UUe - 
transmission thereof to him, duly transfer the 
same by deed to any other person, without having 
previously executed the deed of settlement, 
but not before such authentication as afore- 
said (47). 

(47) The following clause, dispensing with the re- ^edof 
execution of the deed of settlement by any shareholder sKTTf.EMr.K T. 
acquiring additional' shares, is very usual, but it does not Re-execu- 
seem indispensable, even if it be not inconsistent with JJJJJiJjJj* 
the provisions of the Registration Act, a point not free 
from doubt. In the absence of the clause, the deed 
would necessarily be executed afresh on every new acqui- 
sition of shares, a consequence which in some contingen- 
cies (p) might be desirable even as between the share- 

(p) See Hay v. WUloughby, 10 Hare, 242. 
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Sha res. 59. If any person become entitled to any share 
on^on U exe- ky allotment, transfer, transmission, or otherwise 
deedoflt- h° ws oever, and neglect to execute the deed of 
tiement. settlement within such time thereafter as is here- 
inbefore limited for that purpose, then, unless 
such person be entitled to transfer, and shall 
actually transfer, such share under the 58th 
clause, within the time thereby limited, such 
share shall (without any further declaration 
being required, and whether such person shall 

o*vRED°or holders, and which would at all events ensure the num- 
bbttlembkt. b er 0 f Bnare8 f or the time being held by each subscriber, 

with the distinctive numbers thereof (see clause 50, 
supra) appearing in the schedule to the deed, in accord- 
ance with the 7th section of the Registration Act ; 
whereas the section would not be observed if the re- 
execution of the deed were dispensed with. However, 
this objection is not raised in practice, and the clause is 
frequently inserted. 

hoidere " ^ 8 A " Any ex i stm & shareholder who may acquire any 

already further share by any mode of transmission other than 
any^edof transfer by deed, and who may have previously executed 
covenant the deed of settlement, shall not be required again to exe- 
eJecutonew cute the deed of settlement, but if he shall be desirous of 
nant°butare holding sucn further share, he shall, on receiving the eer- 
to give a re- tificate in respect of such further share, sign and deliver 
certfficaUof ^° ^he secretary a receipt for the same certificate, in 
theaddi- such form as the directors shall prescribe ; and such 
shares. receipt shall be retained by the company, and be evi- 
dence as against such shareholder, and all persons 
claiming under him, of his being the holder of the share 
specified in the certificate, for which such receipt shall 
have been given ; and if such share shall be vested in 
more than one person, such receipt by either of them 
shall be sufficient evidence against all of them." 

As to shares vested in more than one person, see the 
56th section of the Registration Act, and clauses 16, and 
53 of the deed, and supra ; note (43), p. 156, 7. 
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or shall not have received any timely or other 
notice to execute the deed of settlement) be- 
come forfeited thenceforth to the use of the com- 
pany (48). 

(48) The following clause obliges the directors to register 
every shareholder immediately on his title accruing, see 
p. 80 supra. The clause would, however, if observed, 
be very inconvenient, and the provisions of the Act 
requiring half-yearly returns may be safely relied on (q). 
The latter part of the clause only expresses what is pro- 
vided in other words by the 61st clause, and is therefore 
unnecessary if the 61st clause be made use of. 

" 59 A. Every person becoming entitled to any share by 
allotment, transfer, ti ansmission, or other lawful means, 
shall, on and immediately after the execution of the deed 
of settlement by him, be entered on the register of share- 
holders, and shall forthwith thereafter be duly returned 
for registration under the Registration Act, and on such 
execution and registration being completed, but not 
before, shall become entitled to the rights and privileges 
of a shareholder ; and if such person be entitled otherwise 
than under a transfer by deed, the dividends accruing 
on such share after the event on which such title shall 
have accrued, and before the execution of the deed of 
settlement, shall be accumulated for and paid to the 
person so executing at the time of such execution ; but in 
case of transfer, the former holder of the share in respect 
of which such execution is to be made, shall, until such 
execution and registration as aforesaid, continue subject 
to all the liabilities, and be entitled to the dividends and 
all other privileges of a shareholder." 

The following clause declaring the limits of the liability 
of ex-shareholders is also useful, and before the decision 
in Cape's case(r), Fenn's case (s), and Mayhew's case(t), was 
perhaps indispensable ; but since those decisions (where 
brevity is desired), it may be omitted as expressing only 
what is in every case implied. 



Sharks. 



Registra- 
tion of 

SHARE- 
HOLDER. 



(7) 7 & 8 Vic. c. 110, a. 11. 
(*) 4 D. M. & Q. 395. 



(r) 2 D. M. & G. 562. 
it) 1 Jur. N. S: 56ti. 
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Shares. 

Dividends, 
(10). 



Unowned 
uud un- 
claimed 
dividends. 

Registra- 
tion or 

SHARE- 
HOLDER 

Determi- 
nation of 
ex -share- 
holder's 
liability. 



Dividends. 



60. If at any ordinary general meeting the 
directors shall certify that, after providing for 
all claims, there remains any, and what, sur- 
plus of clear net profits made by the compan} r , 
properly applicable for a dividend, the meet- 
ing may declare a dividend to the extent of 
such surplus, or to any less extent; and such 
dividend shall thereupon be paid by the directors 
to the respective shareholders, in proportion to 
their respective shares, but subject to the retainer 
of any debts or claims due from or subsisting 
against the respective shareholders to or on the 
part of the company. 

61. No dividend shall be paid to any person 
not on the company's register of shareholders; 

"59 b. Whenever any share shall be forfeited, or 
shall be duly transferred, the previous owner of such 
share shall, from and after such forfeiture or the return 
of such transfer for registration under the Registration 
Act, be subject to no further liability in respect thereof, 
and the company shall from that time forth hold and 
keep such former shareholder indemnified from and 
against all contracts, obligations, claims and demands 
whatsoever, to which such former shareholder may, by 
reason of Ins having been a shareholder of the company, 
then be or thereafter become liable, and shall release 
him from all further covenants, liabilities, claims, and 
demands in respect or by reason of the same." 

(49) In companies with limited liability, this clause 
must bo read subject to the 9th section of the new Act, 
which renders the directors personally liable for the 
company's debts to the extent of the dividend, if they 
declare and pay any dividend when the company is 
known by them to be insolvent, or any dividend the 
payment of which would to their knowledge make the 
company insolvent. 
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and all dividends payable in respect of any share sh arks, 
which, at the time of the dividend being declared, 
shall have no legal and registered holder on the 
company's register, shall accumulate for, and be 
paid to, the person next afterwards registered in 
respect of such shares ; and all dividends un- 
claimed for six months after having been declared, 
shall be invested or otherwise made use of by the 
directors, in the business of the company ; and 
all dividends unclaimed for twelve months after 
having been declared, shall, at the expiration of 
that time, become ipso facto forfeited to the 
company, whether there shall be any regis- 
tered holder of such share or not; and in no 
case shall any dividend bear interest against the 
company. 

62. On every share in the company's capital, JJJJJJ^ of 
in respect of which the payment of £20 per cent. J«JJJ ™ d 
mentioned in the 5th clause (or in the memorandum Registration 

v Act, section 

indorsed hereon) hath not been made, a deposit of m. schedule 
£ , (being a sum equal to such payment), 

shall be paid by the holder on or within one week 
from the execution by him of the deed of settle- 
ment, or the complete registration of the company, 
whichever shall last happen ; and the sum of 
£ , remaining payable on each share in the 

company's capital, shall be paid by each share- 
holder, in instalments of such amounts and at 
such times and places as the directors in their 
discretion shall determine, and no further call or 
instalment shall be made or be payable upon or by 
any shareholder, for or of any sum of money on 
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shares, any account whatsoever, beyond the sum of £ , 
Gall* limited (making together with the aforesaid deposit or 
of sharea. advance of £ , the entire sum of £ ,) in 
respect of each share held or subscribed for by him in 
the company's capital; and, in case of non-payment 
interest on of any deposit or instalment, interest shall be 
dg5 £L and paid thereon, from the time of the same becoming 
due, at the rate of £5 per cent, per annum: 
Provided always, that no one instalment shall 
exceed £ per share, or be made payable 
within any less time than thi*ee calendar months 
after the time appointed for payment of any 
previous instalment ; and provided also, that not 
less than twenty-one days' previous notice of every 
instalment becoming payable be given by the 
secretary by letter to each shareholder. [Pro- 
vided also, that no call shall be payable by any 
shareholder who, prior to the making of the call, 
shall have become a certificated bankrupt, or 
been discharged under any insolvent act.] (50) 

Calls. (50) As to the payment of calls, it is enacted by the 
Proceedings 55th section of the Registration Act, that if any share- 
to^ecover holder fail to pay any instalment of capital due in 
respect of any share held by him when the same shall 
become due, it shall be lawful for the company to sue 
such shareholder for the amount in an action of debt, in 
any court having competent jurisdiction, and that in the 
Fox-m of declaration it shall be sufficient to state onh r that at the 
time of the commencement of the suit, the defendant, as 
the holder of certain shares (stating how many) in a 
certain company or undertaking, as the case maybe (naming 
it), was indebted to the company in a certain sum (stating 
the amount of the instalments Bought to be recovered), for 
certain instalments of capital then due and payable in 
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63. In case any shareholder shall refuse or shares. 
neglect to pay any deposit, or any instalment, *^^ re of 
due or called for under the last preceding JJJJjJJk. 
clause, with the interest (if any) payable thereon, dule A . 32 « 

respect of the said shares, and that the defendant hath Ca lls. 
not paid the same ; and that if up m the trial of such Evidence, 
action it shall be proved that the defendant was the 
holder of any share when any such instalments in respect 
of the same and for which the action is brought became 
due, then such company shall recover such instalmeuts, or 25SJ*S? ° f 
so much thereof as is due, together with interest for the interest, 
same at the rate of £5 per centum per annum, to be 
computed from the day on which such instalment shall 
have become due. 

And by the Schedule A, to the same Act, 31, 32, it is 
required that the deed of settlement make provisions for 
determining whether calls (if any) are to be made in cer- 
tain amounts, and at fixed periods ; and if so, in what 
amounts, and at what periods ; and also whether on 
failure to pay calls, the share shall or not be forfeited, 
or if forfeited, whether and on what conditions the 
property in such share may be recovered by the share- 
holder. 

The general rule is that a call is made when the The call, 
resolution to that effect is passed by the directors (s). what ' 
And it is not essential to the call that it should fix the 
time and place of payment, for this may be done after- 
wards (t). And it has been held that a prospective call 
is good (u). 

But the call cannot be made payable by instalments, 
for this is in effect to attempt to make two calls by one 

(*) Sheffield d: Manchester Railway v. Woodcock, 2 Ra. Ca. 
523 ; 7 M. & W. 574 ; Great Northern Railway v. Biddulph, 2 
Ra. Ca. 401, 7 M. & W. 242 ; Aylesbury Railway v. Thompson, 
2 Ra. Ca. 668 ; Shaw v. Rowley, 5 Ra. Ca. 47 ; North American 
Association v. Bentley, 15 Jar. 187 ; Exparte Tooke, 6 Ra. Ca. 1. 

(t) Sheffield <kc. Railway v. Woodcock, Great Northern Rail- 
way v. Biddulph, ubi supra. These decisions, however, turned on 
the special language of the Acts of Incorporation. 

\u) Sheffield Ac. Railway v. Woodcock, ubi supra. 
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share* and shall continue in such default for the space 
of two calendar months after the day appointed 
for payment of such deposit or instalment; 
the secretary shall give to such shareholder 

Calls, resolution (v). And for the purposes of the intervals 
between the calls, prescribed by the deed of settlement, 
the time of payment has been considered to be the date 
of the call (w). A call also must be made at a meeting 
of directors regularly constituted, otherwise it is bad (x). 
And before complete registration, no call can legally be 
made (y), except it be a call made under a subscription 
contract, in a company in which such a contract is en- 
tered into (z). 

Transfer. In calls under the Registration Act, the only party 
dteotam liable 58 the holder at the date of the call ; and (in the 
from call, absence of provision to the contrary by the deed of settle- 
ment) a transfer after the call is made, and before it is 
paid, is bad against the company, and no answer to an 
action on the call (a). And the person taking the 
transfer after the call is made, but before payment, is not 
liable at law on the call (b). And as between each other 
also, in the absence of special stipulation, the liability of 
the transferor or transferee to pay the call would be 
governed by the circumstance of the call being due or 
not at the date of the transfer, though the purchaser is 
under an implied liability to indemnify the vendor from 
all the debts of the company, whether due before or after 
the transfer (c). 

(v) Ambergate Railway v. Coulthard, 6 Ra. Ca. 218. 
Up) A mbergate Railway v. Mitchell, 6 Ra. Ca. 235. 
(x) Moore v. Hammond-, 6 B. & Cr. 450 ; Willi v. Murray, 
4 Ex. 843. 

(y) 8 Vict. c. 110, 8. 23 ; see p. 33, supra. 
(2) Newman v. Mitchell, 19 Bea. 278. 

(a) See 54th section of the Act ; and Re Hall <L- Norfolk Estu- 
ary Company, 7 Ra. Ca. 503; North American "Association" 
v. Bentley, 15 Jur. 187 ; Ayterbury Railway v. Mount, 2 Ra. Ca. 
679. 

(b) Aylesbury Railway v. Thompson, 2 Ra. Ca. 668. 

(c) Wynne v. Price, 3 De G. & S. 310 ; Shaw v. Rowley, 5 
Ra. Ca. 47 ; and other cases cited in n. d, p. 102, supra. . 
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a notice in writing, specifying the amount due, shares . 
and requiring payment thereof within twenty-one 
days from the date of the notice, on pain of 
forfeiture ; and if such amount be not paid within 
the time so specified, it shall be lawful for the 
directors to declare every share in respect of 
which such deposit, or instalment, and interest (if 

The death of a shareholder does not discharge his Calls. 
representativas from their liability on the covenant of Death, 
their testator, to pay calls made, whether after or before 
his decease, regularly within the covenant (d). 

Neither, as a general rule, does the bankruptcy of a Bankruptcy, 
shareholder in a company possessing incorporation, or, as 
it is conceived , quasi incorporation, with transferable 
shares, discharge his liability to calls made after the 
bankruptcy, there being no right of proof against the 
estate for such calls (e). At all events, the rule holds 
when the assignees disclaim the shares (/). 

But if in a registered company the deed of settle- 
ment be so framed as to terminate the membership of 
the shareholder on bankruptcy, and expressly to except 
such bankrupt shareholder from calls, calls made after 
the bankruptcy are barred by the certificate (g). In a 
partnership or company at common law, bankruptcy is a 
dissolution^) ; but unless specially so provided, it would 
not be so in a registered company, in which the incorpora- 
tion is expressly continued until dissolution according to 
the deed (i). 

If the exemption from calls on bankruptcy be not 
desired, the last proviso in clause 62 should be omitted. 

(d) Straffon's Executors' case, 1 D. M. & G. 589 ; Heward v. 
Wheatly, 3 D. If. & G. 628 ; Wills v. Murray, 843 ; see p. 867. 

(e) South Staffordshire Railway v. Bumside, 5 Kxch. 129. 
(/). Ib. ; and as to the effect of bankruptcy on liability under 

the Winding-up Acta, see Chappie's case, 5 De G. & S. 400 ; Ex. 
parte Nicholas, 2 De G. M. & G. 271. 

(a) Wylam's Company v. Street, 24 L. J. Ex. 208. 

(A) Greenshield's case, 5 De G. & S. 599. 

(*) 8 Vict. c. 110, a. 25. 
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shapes, any), or any part thereof, shall then remain un- 
paid, to be forfeited; and the same shall be 
forfeited accordingly (51). 
™ytr 8 64. It shall be lawful for (but not impera- 
soheduleA, tive upon) the directors, at any time within six 
calendar months after any forfeiture of any share 
shall have accrued, and* whether any such for- 
feiture may have been formally declared or not, 

For- (51) In the absence of stipulation the general rule 

is, that there is no relief in equity against forfeiture 

of this kind ( j). But in registered companies, a pro- 
vision for the redemption of the forfeiture, in cases 
of forfeiture for non-payment of calls, is a statutory pro- 
vision, and must always be inserted (k) • [sec clause 64]. 
The power, however, is strictly construed against the 
company (l) ; and directors purchasing forfeited shares for 
the company, are bound to prove that full value was 
given ; and an action lies against the company if the 
power be illegally exercised (m). So also if the power 
be exceeded or abused, there is a remedy in equity (n). 
And unless the deed of settlement clearly authorises 
the directors to sue for the calls notwithstanding the for- 
feiture, the remedies by forfeiture and by action are in 
the alternative, and cannot be pursued together (o). But 
in cases where no notice is required, the forfeiture 
powers may be exercised against a scripholder, who has 
never come in and executed the deed (p). 



(j) Sparkes v. Liverpool Waterworks, 13 Ves. 428. 
(k) 8 Vict, c 110, sched. A, 32. 

(I) Prendergast v. Turton, 1 Y. & C. C. 98 ; Stubbs v. Lister, 
ib. 81 ; Blisset v. Daniel, 10 Ha. 493 ; Giles v. Uutt, 5 Ba. Ca. 
505. 

(to) Catchpde v. Ambergate Railway, 7 Ra. Ca. 224. 

(n) Stubbs v. Lister, 1 Y. k C. C. 81 ; Prendergast v. Turton, 
ib. 98 ; Blisset r. Daniel, 10 Ha. 493 ; Norman v. Mitchell, 19 
Bea. 278. 

(o) Giles v. Hutt, ubi supra. 

(p) Stewart v. Anglo- Calif ornian Company, 17 Jur. 257 ; and 
see on the power of forfeiture, pp. 128, 129, supra. 
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to permit the execution of the deed of settle- sham*. 
ment, or to receive the deposit or instalment, 
with the interest due thereon, or to accept such 
satisfaction for any other default hy which the 
forfeiture may have accrued, as they may think 
fit ; and to receive from the defaulter such sum 
of money by way of redemption for the default, as 
they shall think fit ; and thereupon to remit such 
forfeiture, and restore the share to the original 
holder thereof, as if no such forfeiture had 
accrued. 

65. It shall be lawful for the directors (if Payment of 

i n ,| • i j /» 3 i" calls may be 

they shall think nt) to sue ior and compel pay- compelled 



whereof any share shall have been forfeited, not- 
withstanding such forfeiture, and without pre- 



66. It shall be lawful for the directors either sale of for- 
to retain and keep on foot, or extinguish, or to [Tzy* 8ban 
sell, for the benefit of the company, any share 
forfeited to the company, and to sell any share 
on which the company have any lien ; and (by 
deed executed by any two directors) to transfer 

{62) If the clause 49 b (see above, note 43, p. 156), Forf«t- 
be used, the words "surrendered or sold to" should be TURB - 
introduced in the 4th line of clause 66, after the word 
" forfeited. 99 The power at the end of the clause 
applies to the sale of shares forfeited for non-execution 
of the deed of settlement, and to shares sold in satisfaction 
of any lien. Shares forfeited for non-payment of calls, 
may be sold without the consent of a general meet- 




judice thereto. 



ing fa). 



(q) 8 Vict. c. 110, s. 27. 



share 
holders. 
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shares, any share so sold to the purchaser in such form 
as they shall think fit ; and the net proceeds of 
all such sales shall be added to and form part of 
the capital of the company (subject, in the case of 
shares sold for discharge of any lien, to the pay- 
ment to the shareholder of any surplus net pro- 
ceeds of the sale after satisfaction of the company's 
charge). Provided always that to every such sale 
Rejjristration whereto the sanction of a general meeting is made 

Act, section ° 

27 - necessary by the Registration Act, such sanction 

shall in all cases be first had and obtained. 
Notices to 67 - Every notice or communication which is 
by this deed required, mentioned, or authorised 
to be given to any shareholder or officer, may be 
served upon any such shareholder or officer by 
being left for him, or transmitted by post addressed 
to him at his address appearing upon the com- 
pany's register of shareholders, or (if the officer 
be a director or secretary) at the company's place 
of business ; but so nevertheless that, in the event 
of such notice being transmitted by post, the same 
shall be prepaid, and posted in sufficient time to 
admit of the delivery thereof in due course of 
post, within the period (if any) prescribed for 
giving such notice, and such shareholder or officer 
shall be bound by every notice served or trans- 
mitted in manner aforesaid, and shall not be 
admitted to prove that such notice was not in 
fact delivered to him. Provided nevertheless 
that any notice may be served personally, and if 
so served, shall be as binding upon the share- 
holder or officer upon whom the same shall be 



I 
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served, as if the same had been served or trans- disso- 

Lr i ion. 

mitted in manner aforesaid. 

68. In case it shall appear by the accounts and ^ Jf -0 " 
balance sheet produced at any general meeting, DlBBolutioo 
that one half of the total nominal capital and 
assets of the company, including the amount of J***?!? 



nominal capital which may have been actually ?™uKct, 
paid and spent, and duly estimating and allowing JS?u° 7 ' 
for the value of all the assets and other property 
of the company for the time being, shall have 
been lost ; or that three-fourths of the subscribed 
capital stock of the company has been lost or 
become unavailable in the course of trade from any 
cause whatsoever (53), then and in either of such 
cases, and at any time thereafter, it shall be lawful 
for a special general meeting of the company in 
the manner, and subject to the provisions, men- 
tioned in the 13th clause of these presents, to 
resolve that the company shall be absolutely 
dissolved; and the same shall be thereupon 
dissolved, and the affairs thereof wound up 
accordingly. 

69. Whenever the dissolution of the company Mode of 
shall have been resolved upon pursuant to the to be ar- 
last preceding clause, the manner of carrying^' 
such resolution into effect shall be arranged and 
decided upon by the meeting whereat such dis- 
solution shall be so resolved upon ; and if the 
same shall not be arranged and decided upon by 
^such meeting, then the affairs of the company 

(53) These words follow the 13th section of the 
Limited Liability Act, which see, p. 68. 
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ixterpreta- shall be wound up in such manner as the directors 



TION. 



— shall determine (54). 



interprc- 70. In the interpretation of these presents, the 
ta "° n - expression « the Deed of SetUement " shall mean 
as well this present indenture, [as the same shall 
stand and be in force for the time being, either 
before or after any alterations made herein under 
the power for that purpose hereinbefore contained,] 
as any and every supplementary deed of settle- 
ment which may be in force for the time being ; 
and any and every deed of accession hereto 
which may be prepared for the purpose of 
enabling any shareholder or shareholders to bind 
themselves to these presents, without executing 
this present deed ; and the execution of which 



Arbitration (54) After the decisions in Foss v. Harbottle (r), Mozley 
clause. y Alston (a), Lord v. Copper Miners (t), and other cases 
of that class, establishing the jurisdiction of a general 
meeting in all cases of internal management, to the 
exclusion of the jurisdiction of a court of equity, an 
arbitration clause is of less practical use than formerly, 
and where brevity is desired, is omitted. If such a 
clause is desired, a form may be found in the precedent 
settled by the present editor, in Mr. Taylors work on 
Application tho Companies' Registration Act, p. 333. If it is in 
charter!* contemplation ultimately to apply to Parliament or the 
crown for an Act or charter of incorporation, a clause 
expressly authorising the application should be added ; 
otherwise the appropriation of the funds of the company 
for the purposes of such an application would be illegal, 
even though the sanction of a general meeting were 
obtained. See p. 95 supra, and cases there cited. A 
form of such a clause may be found in Mr. Taylor's 
book on the Registration Act, p. 336. 

(r) 2 Ha. 4G1. (•) lPhilL 790. (t) 2 Thill. 740. 
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deed of accession it is hereby declared shall be a in-terpre- 

TATIOV 

valid and sufficient execution of the deed of 1 

settlement, within the meaning of these presents ; 
and all words importing the singular number 
only shall (except when the context or intention 
is manifestly inconsistent therewith) extend to 
and include the plural also; and all words 
importing the plural number only shall (except 
as aforesaid) extend to and include the singular 
number also ; and all words importing the mas- 
culine gender only shall (except as aforesaid) 
be read as including females. In witness, &c. 

The FIRST SCHEDULE to which this 
Indenture refers. Statutory Schedule, 7 & 8 
Vict. c. 110. section 7. See Appendix, p. 7. 

The SECOND SCHEDULE to which this 
Indenture refers. Schedule of shareholders 
executing the deed. 
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DEED OF SETTLEMENT ( 55 ) 

(In the form of a Deed Foil) by the Directors of a 
Company completely registered under the 7 § 8 
Yict. c. 110, before the passing of the Limited 
Liability Act, for making the necessary alterations 
in the Name, nominal Value of Shares, and Deed 
of Settlement of the Company, in order to enable the 
Company to register under the Limited Liability 
Act, — in pursuance of the statutory Power for that 
purpose in the 2nd section of the Act. (By In- 
dorsement on the original Deed of Settlement of 
the Company.) 

parties. ^O ALL TO WHOM these presents shall 
come. A. B. of &c, C. D. of &c. &c. (the pre- 
sent directors of the within-named company) (56) 
jointly and severally send greeting. 

Deed not be (55) The deed may be separate and independent of 
iudorsed. ^ orig^^ d eec i 0 f settlement, if so desired ; nor 

will it be essential in that ease to recite the original 
deed. All that is required is, in the operative covenants 
or clauses of the present deed, so to refer to the pro- 
visions of the original deed, respecting the name and 
nominal value of shares, and the other provisions re- 
quiring alteration, as to leave no ambiguity or doubt with 
respect to the fact or effect of the alterations intended to 
be made. 

tfrtflMtton ( 56 ) A deed is not e 58611 ^ The 

power vested in the 

to be exer- directors by the 2nd section of the Limited Liability Act 
to make the necessary alterations therein specified or 
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referred to, being vested in "the directors," is prima deed ok 
facie to be exercised by them in board meeting (a), in , ALTERATIOK 
other words by resolution of a board, at which the 
presence of a quorum will suffice. But if it be executed 
by the directors individually, all the directors for the 
time being must execute (6), unless the deed of settle- 
ment expressly vest in any less number a power to 
exercise the powers vested in the directors generally, ^J^JjJ 0 
which is sometimes the case. Without this it is clear 
that any smaller number who are made a quorum 
for the purposes of a meeting are a quorum for that 
purpose only, and cannot exercise other powers. There 
can be no doubt, however, that a deed or writing 
properly executed or signed as above, by all the directors, 
would be a good exercise of the power. 

What acts the power will authorise is however a very What altw- 
different and very difficult question. In the case sup- to be 
posed in the present precedent, the original shares of 
the company are of the value of £1 each, paid up in 
full. In the future company the nominal value of each 
share must not be less than £10 (c). It is proposed then 
by the deed to consolidate every ten of these shares into 
one new one, and to provide for fractional amounts, by 
authorising every holder of any such fractional number of 
£1 shares less than ten to pay the difference and take 
one new share for such fractional number of old shares, 
or else at his option to sell the old shares to the company 
at market price ; see clauses 4, 5, and 6 of the deed. 
It may be questionable certainly whether the directors 
can under their power force these terms on any dis- 
sentient shareholder, but the same question would exist 
whatever course were pursued, and for that reason it 
would be highly expedient to procure, if possible, the 
confirmation of the deed of alteration by every share- 
holder, or, in other words, to make it a supplemental 
deed. This may be done simply by adding an operative 
part, whereby every shareholder should covenant to observe 

(a) Homersham v. Wolverhampton Waterworks, 6 Exch. 1 37. 

(b) Kirk r. Bell, 16 Q. B. 290; Bosanquetr.Skortridge, 4 Excli. 
699 ; Phelps v. Lyle, 10 Ad. & E. 13. 

(c) Limited Liability Act, ss. 1, 2. 
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Recital * (67) [Whereas by "the Limited Liability Act, 

bfmj^ict.'*" 1855 >" i* 1 i fi (amongst other things) enacted that 
any joint stock company (except an assurance 
company), then or thereafter completely regis- 
tered under the Act of the 8th year of her 
Majesty, chap. 110, may obtain a certificate of 
complete registration with limited liability, in 
manner and subject to the conditions following ; 
that is to say, the directors of such company may 
(with the consent of at least three-fourths in 
number and value of its shareholders who might 
be present personally or by proxy at any general 
meeting summoned for that purpose) make such 
alteration in the name, nominal value of the 
shares, and deed of settlement of the company 
as may be necessary for enabling it to comply 
with the conditions in the said Limited Liability 
Act mentioned, with respect to joint stock com- 
panies seeking to obtain certificates of complete 

Complete 

registration with limited liability ; And] whereas 
if e com^°% the said company was on the day of 

completely registered under the [said] Act of the 
the 8th year of her Majesty, chap. 110, in the 



its provisions. But this may not always be possible, 
and the object of the power in the Act is to enable 
(in such a case) the act of the directors, with the special 
consent of a general meeting, to suffice. Every case 
will have to be considered on its special circumstances, 
but in the case put in the text, it is apprehended that 
practically these alterations might be worked out as 
suggested. 

(57) If greater brevity is desired, the bracketed passages 
may be omitted. 
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manner directed by the said Act for the purposes recitals . 
mentioned in the within -written deed (not being 
any purposes of assurance) ; And the said com- 
pany is now desirous of obtaining a certificate 
of complete registration with limited liability 
under the said Limited Liability Act; And 
whereas the alterations intended to be hereby 
made in the name, nominal value of the 
shares, and deed of settlement of the said 
company, are necessary for enabling the said 
company to obtain such a certificate of com- 
plete registration with limited liability. Now 

THESE PRESENTS WITNESS, that We the Said Testatum . 

A. B. , C. D. &c, as directors of the said 
company, by virtue and in exercise of the power 
for this purpose conferred on us by the said 
Limited Liability Act, 1855, [and of every other 
power enabling us in this behalf,] with the con- 
sent of a majority exceeding three-fourths in 
number and value of the shareholders of the same 
company present, personally or by proxy, at a 
general meeting summoned for that purpose, and 
holden on the day of (as appears by the 

entry of the proceedings of the said meeting, 
made in accordance with the within -written deed, 
and duly subscribed by M. N., the chairman of 
the said meeting, and sealed with the company's 
seal), Do hereby declare that the alterations in 
the name and nominal value of the shares of the 
said company, and in the provisions of the within- 
written indenture or deed of settlement of the 
said company, which are hereinafter set forth, 
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nave. Com- shall be adopted and be in force from and after 

KTITIITION, & 

capital, the day of the date of these presents, and we do 
hereby make such alterations accordingly, in 
manner following (that is to say) : 

Name (£8). 1. The name of the company is henceforth* 
the Company (limited). 

statement 2. The company is formed with limited liability 

that corn- m " 

pauy is as from the day of the date of these presents. 

formed, with , 

limited And with respect to the nominal capital of 

liability. . .* , 

capital and £ within mentioned ; — a proportion of which 
(amounting to the sum of £ ), and exceeding 
statutory three-fourths of the said nominal capital, has 
iedgment, before the date and execution of these presents 

see Limited 

Liability been actually subscribed for, and paid up in full 

Act, section 

i, and p. 40, by shareholders who have, on or before such 

note (n); d: p. " 

82 above.- date and execution, severally sealed and delivered 

andAppen- " 

dijr,p.2, n . the within-written indenture (as appears by an 

(c);p. '6; p. * 

(»X acknowledgment or receipt for such payment, 

(58) The only alteration in the name of the company which 
the Act allows is the addition to its existing name of the 
word "limited." What the Act enables is only such 
alteration in the name as may be necessary for " enabling 
the company to comply with the condition relating to 
the name of the company mentioned in the (first section 
of the) Act with respect to companies seeking to obtain 
certificates of complete registration with limited liability :" 
and that condition is as follows : — ' ' The word limited shall 
be the last word of the name of the company." The 
only alteration authorised therefore is one which shall 
make the word " limited " the last word in the name of 
the company. Any change of name not within the 
power is illegal under the 7 <fc 8 Vict. c. 110, s. 25. 
See Reg. v. Registrar of Joint Stock Companies, lie 
Sheffield and Rotheram Insurance Company, 10 Q. B. 
832, 11 Jur. 1015. 
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indorsed on the said indenture at the foot of capital. 
these presents, and signed by the above-named 
A. B. , C. D. , two of the directors of the 
said company, and also by a declaration of the 
said A. B. and C. D., made in pursuance of the 
statute of the 6th Will. IV. c. 62), and the remain- 
ing part of which capital is still unsubscribed 
for ; — we do hereby declare as follows ; viz : — 

3. The said nominal capital of £ shall vaiueofoach 

x share in tu- 

be henceforth taken to be divided into and shall f u i e£ J°, 

instead of 

be held in shares, of the nominal value of £L 
£10 each, instead of shares of the nominal 
value of £1 each ; [and any additional capital ISiuSli^ 
which may be created or raised under the ^ a ^.\^ b . 
power for that purpose contained in the within- suit ' 
written indenture, shall also be created or raised 
in shares of a nominal value of not less than 
£10 each.] 

4. The holder of ten or any larger number of Every sharc- 
the said paid-up shares of £1 each in the within- titled to ono 
mentioned capital of £ , is entitled to have for every ten 

.... old ones held 

allotted to him, in lieu of every complete number by Mm. 
of ten such shares held by liim, one share of £10 
in the same capital, the whole amount of which 
last-mentioned share is to be taken as paid up. 

5. The holder of any less number than ten of Every share* 
the said paid-up shares of £1 each in the within- titled to any 
mentioned capital of £ , and the holder of old shares 

less than ten 

any greater number than ten of such shares, who, ^ pay the 
after exchanging every complete number of ten and have one 

new share. 

such shares for one £10 share, under the last 
preceding clause, remains the holder of any one 
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cxpirAL. or more of the said shares of £1 each, is entitled 
(subject to the next following clause) to pay to 
the company such sura of money as, with the 
sura represented by the said share or shares of 
£1 each so held by him, shall make up the sum 
of £10, and thereupon to have allotted to him, in 
lieu of the said share or shares, one share of the 
nominal amount of £10 in the company's capital, 
the whole amount of which last-mentioned share 
is to be taken to be paid up. 
Any old 6. Any share or shares of £1 each, in respect 
of which such payment as is mentioned by the 

under last . . . 

clause to be last preceding clause is thereby authorised to be 

Imrchased * 
>y the com- made, but on which such payment shall not have 

puny. 

been made on or before the date or execution of 
these presents, shall be taken by the company ; 
and the sum of shillings, being the market 
price of every such share at the date of these 
presents, shall be paid to the holder of every such 
share out of the company's funds [on or within 
days after the date and execution of these 
presents]. 

Exchange 7. On demand of any person being entitled 
certificates, under the 4th or 5th clauses to any new share of 
£10 in the company's capital, and on delivery up 
by him of all the certificates or the certificate held 
by him for any of the aforesaid shares of £1 each, 
a certificate of proprietorship of such new share 
of £10 shall be delivered to him, in accordance 
with the provisions of the 51st section of the 
Registration Act ; but no fee shall be paid to the 
company for any such certificate, and such cer- 
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tificate shall be held subject to the provisions of Cawtau 
the 53rd section of the said Act. 

8. The several shares of £10 each in the shares not 

subscribed 

company's capital not yet subscribed for may be 
allotted by the directors, at their discretion, to 
such fit and proper persons as may be willing to 
accept the same ; but on the terms nevertheless 
that the full sum of £10 be paid thereon by every 
such allottee upon or before the execution by 
him of the deed of settlement of the company. 

9. Anything in the within -written deed of settle- D " D 0F 

» ° SErrLKMENT. 

ment contained, wholly or partially inconsistent Alteratlon 
with or repugnant to the provisions of the said j£ t ^ 0 ° f t 
Limited Liabilitv Act, in such manner that the 
same might prevent the company from coming 
within the provision of the same Act, and not 
hereinbefore already altered so as to remove 
such inconsistency or repugnancy, shall, so far 
as the same is so inconsistent or repugnant, but 
no further, be and the same is hereby cancelled. 

10. In the interpretation of these presents, all interpreta- 

tion clause. 

words importing the singular number only shall 
(except when the context or intention is incon- 
sistent therewith) extend to and include the plural 
also ; and all words importing the plural number 
only shall (except as aforesaid) extend to and 
include the singular number also ; and all words 
importing the masculine gender only shall (except 
as aforesaid) be read as including females. 
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Instruction* issued by the Registration Office foi' Companies 
registering with Limited Liability. 

SUMMARY OF PROCEDURE IN THE REGISTRATION OF 
COMPANIES WITH LIMITED LIABILITY, 

Under the Act 18 $ 19 Vict. c. 133. 
* 

I. — In the Case of New Companies (a). 

1. Returns for and during provisional registration are 
to be made as under the Act 7 <fc 8 Vict. c. 110, with 
the addition on each return of the words " to be formed 
with Limited Liability." 

2. No return of capital under the new Act will be 
received in which the shares are stated at less than 
£10 each . 

3. The deed of settlement is to be perused under the 
same rules as formerly. It must contain a statement to 
the effect that the company is formed with limited 
liability. 

4. The deed is to be engrossed, with schedules, <fcc, 
exactly as formerly. In addition to the execution 
required by the Act 7 <fc 8 Vict. c. 110, s. 7 (&), 

The deed must be executed by at least twenty-five 
shareholders : 

The shares held by tho shareholders so executing the 
deed must amount in the aggregate to at least 
three-fourths of the nominal capital of the company : 

(o) Limited Liability Act, s. 1, p. 1, supra ; and see p. 39, 
supra, where the requisites for obtaining a certificate of complete 
registration with limited liability are stated in detail. 

(6) See pp. 39, and 36, 37, supra. 
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Appendix, 

No. 1. 



Jitgtructiohi 
for register- 
ing with 
Limited 
Liabilitv 



The amount paid up by each shareholder who executes 
the deed (c) must be not less than £20 per cent, of 
the amount of his shares ; a statement to this effect 
must be contained in or indorsed on the deed ; 
and with the deed there must be produced a decla- 
ration made in pursuance of 6 Will. IV. c. 62, by 
two promoters, to the effect that the per-centage 
has been bond Jide paid : 
The number of shares held by each shareholder, and 
the amount paid thereon, must be written opposite 
his signature (d). 

» 

II. — In the Case op Companies already completely 

REGISTERED (e). 

1. A draff of the alterations proposed to be made 
in the deed of settlement for the purpose of obtaining 

(c) The words of the Act are, "The deed of settlement shall be 
executed by shareholders, not less than twenty-five in number, 
holding shares to the amount in the aggregate of at least three- 
fourths of the nominal capital, and there shall have been paid up 
by each of such shareholders, on account of his shares, not less 
than £20 per centum." — See Limited Liability Act, s. 1, pi. 4. 
The construction put upon this by the office is, that though more 
than twenty-five members execute, all must pay the per-centage. 
On the strict grammatical construction of the words, however, 
" such" shareholders must mean only the shareholders, being not 
less than twenty-five in number, holding at least three-fourths of 
the capital, who may execute the deed. In other words, the con- 
dition would be fulfilled when twenty-five have executed who hold 
three-fourths of the capital ; and any who may execute afterwards 
are not within the requirement as to the payment of the per- 
centage. The question should, however, be avoided, as it easily 
may be, by deferring the further execution of the deed, — after 
twenty -five shareholders, holding the required proportion of 
capital, have executed it, — until the complete registration of the 
company. 

(d) The statute does not authorise the requirement of a return of 
the amount paid on each share. All that is required is that in the 
tabular schedule to the deed must be set forth the number of shares 
which "each subscriber," i.e. each person who shall have agreed 
in writing to take a share, and shall not have executed the deed of 
settlement (8 Vict. c. 110, s. 3), holds, and the distinctive numbers 
thereof, distinguishing the numbers of the shares on which the 
deposit has been paid (8 Vict. c. 110, s. 7, pi. 9). The new Act 
adds nothing to this. 

(«) See note (4), p. 40 & ss., supra ; and note (n), p. 40. 
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Office for perusal 



2. The proposed alterations, when perused and approved 1^™*%^* 
by the registrar, are then to be submitted to a general ing vUh 
meeting of shareholders summoned for the purpose ; and jfaMUt* 

a resolution must be passed by a majority of not less than 
three-fourths in number and value of the shareholders 
present (/), consenting that the directors shall make the 
alterations in proper form. 

3. The directors are then to make the requisite altera- 
tions, either by the resolution of a board, or by deed 
signed by a quorum of their number (g). 

4. The original deed of settlement, with the altera- 
tions made as above mentioned, is then to be presented 
to the registrar, accompanied by an application for 
"a certificate of complete registration with limited 
liability." 

5. The application must be signed by two directors, 
and sealed with the seal of the company (h). 

6. The original deed, as altered, must have all the 
requisites imposed in the case of new companies apply- 
ing for certificates of complete registration with limited 
liability ; it must be or have been executed by not less 
than twenty-five shareholders, and the shareholders who 
have so executed it must hold not less than three- 
fourths of the capital ; £20 per cent, of each share held 
by such shareholders must have been paid up, and the 

(/) See p. 42, note (r), supra. 

(g) See pp. 41, 42, supra, and note (o), p. 41 ; and also pp. 
114, 115, note (28). If the directors act individually (i.e. not in 
meeting) it should be remembered that the execution of the deed 
by such number only as are authorised to form a quorum for the 
purposes of meetings (which is what is usually meant by the term 
quorum) is bad. All the directors should execute, if the power be 
executed by deed or writing, unless the deed of settlement expressly 
enable the " quorum" or any three or other number of the direc- 
tors short of the whole, to execute powers vested in "the directors" 
generally. See the Precedent of the Deed of Settlement, cl. 27, 
p. 117, supra ; note (28), pp. 114, 115, supra ; and see Kirkr. 
Bell, 16 Q. B. 243 ; Phelps v. Lyle, 10 Ad. & E. 113 ; Bosan- 
quet v. Shortridge, 4 Exch. 669. A deed, too, it should be ob- 
served, is not essential ; any writing is 

(h) See Registration Act, es. 16, 46. 
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Ap p^Dix, payment must be stated on the deed, and verified by ft 

■ — declaration of two directors (i). 
S^SSS^ *?• In tne meantime the company must apply to the 



8. On the compliance with the above requirements, 
and on the production to the registrar of a certificate 
from the Board of Trade that the solvency of the com- 
pany has been established to the satisfaction of the 
board, a certificate of complete registration with limited 
liability will be issued. 

III. — In the Case of Companies constituted under 
Private Act of Parliament©. 

1. A copy of the Act is to be laid before the regis- 
trar, and at the same time a draft of the changes 
proposed to be made in the company's name, and in 
the value of its shares, is to be presented to him for 
perusal. 

2. The necessary changes are to be made, and an 
application for a certificate of complete registration with 
limited liability is to be presented, in «4he same way as 
by completely registered companies. 

3. The solvency of the company is to be established 
to the satisfaction of the Board of Trade as in the case 
of completely registered companies. 

4. The payment of £20 per cent, of not less than 
three-fourths of the nominal capital is also to be estab- 
lished to the satisfaction of the Board of Trade. 

5. On production to the registrar of a certificate 
from the Board of Trade that these facts have been 
established to the satisfaction of the board, with a copy 
of the Act constituting the company, and the deed or 
resolutions making the necessary changes, a certificate of 
complete registration with limited liability will be issued. 

(t) The Act says ' 1 promoters " ; see Limited Liability Act, s. 1, 
pi. 5 ; see p. 40, note (n), supra. 

(k) See Limited Liability Act, s. 2, p. 31, supra ; and see pp. 
40 & 88. 

(I) See Limited Liability Act, 8. 3, p. 40, supra ; and see pp. 
47 & ss. 
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No. II. 

RETURNS TO BE MADE IN ORDER TO PROVISIONAL AND 
COMPLETE REGISTRATION RESPECTIVELY AND AFTER 
COMPLETE REGISTRATION, PURSUANT TO THE COM- 
PANIES' REGISTRATION ACT, 

7 <$* 8 Vict. c. 110, and the Act for amending the 
same (10 Sf 11 Vict. c. 78). 

The 4th, 6th, 7th, 9th, 10th, 11th, 12th, 14th, 15th, 
16th, 38th, 43rd, and 47th sections of the Companies' Re- 
gistration Act, and the 4th, 5th, 6th, and 7th sections of 
the Amendment Act, require and regulate certain returns, 
which are to be made to the office for the registration of 
joint stock companies, by the promoters of companies 
registering provisionally, and the directors of companies 
completely registered. The forms of these returns were 
originally regulated by certain schedules to the general 
Act (7 & 8 Vict. c. 110) ; but the Board of Trade, in 
exercise of the power vested in them by the 17th section 
of the last-mentioned Act, "to make regulations respect- 
ing the form" of these returns, and the manner and 
time of " making them, and for these purposes to alter 
and vary the schedules to the Act," have issued altered 
forms of the various returns required. The returns 
which the forms prescribe are the following ; the headings 
of the forms being here subjoined : — 

I. — Provisional Registration (m). 

Return A. of the name, business, and promoters of the 
company (s. 4, pi. 1, 2, 3). 

"[Upon this return being made, a certificate of provi- 
sional registration may be obtained]. " 

,, a. of change in the name, business, or place of 
business, if any (s. 4, pi. 1, 2, 3, 9) (n). 

(to) The references are to the sections of the 7 & 8 Vict. c. 110, 
except where otherwise expressed. 

(n) Before complete registration the name may be changed, but 
not afterwards ; see pp. 19, 20, 21, supra. 

o 
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Appkkdix, Return B. of the place of business (s. 4, pi. 4). 

Na 2 ' n b. of changes in the promoters (or provisional 

directors) (s. 4, pi. 4, 9). 



99 
99 

99 
99 

99 



99 



99 



99 



99 



C. of the provisional directors (s. 4, pi. 5). 

D. Consent to act, and agreement to take shares, 

by the provisional directors (s. 4, pi. 5). 

E. of the provisional officers (s. 4, pL 6). 

F. of the names, occupations, places of business 

and residences of the subscribers (s. 4, pi. 7). 

G. of list of documents <fec. (s. 4, pi. 8). [now dis- 

used; the section being repealed by 10 <fe 11 
Vict. c. 78, s. 4.] 

G. 2. of the proposed capital of the company, and 

the amount and number of the snares into 
which it is divided (10 & 11 Vict. c. 78, s. 5). 

H. Duplicate of the appointment of a solicitor 

for the promoters of the company, and of 
his acceptance thereof (s. 6). 

I. Duplicate of the revocation of the appoint- 

ment of a solicitor for the promoters of the 
company (s. 6). 
K. Duplicate of the resignation of office by the 
solicitor (s. 6). 



II. — For Complete Registration. 

Return L. of copy of deed of settlement [and of the 
abstract of the deed] (s. 7) (o). 

(o) The following instructions are appended to this form (L), 
whereby it will be seen that a draft statutory abstract of the deed 
of settlement required by the 7th section of the Registration Act 
must be sent in with the draft deed of settlement : — 

" The deed and abstract required by the 7th section of the Act 
should be presented for perusal in draft before engrossment. 

On finally applying for a certificate of complete registration, the 
following documents should be sent in : — 

1. The original deed, containing the tabular schedule prescribed 
by the Act, executed by one-fourth of the then subscribers 
holding one-fourth of the maximum number of shares, and cer- 
tified by two directors in the prescribed form. 

2. Two copies of the abstract approved by the registrar. 

3. Two copies of the deed and schedule. 

These should be made out upon or uniformly with the annexed 
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Returns M. N. 0. Schedule to the deed of settle- Ar £™? 2 lx ' 



ment (p). 



M. The name, business, and places of business ^i^ a /um. 
(s. 7, pL 1, 2, 3) ; the Capital of the 

forms (sheets L, M, N, 0,) and should contain copies of the 
shareholders' signatures, directors* certificate, and every 
thing which appears on the original deed. 
The date within must be that of the deed. 
The returns comprised in the schedule must be up to that date. 
The abstract, copy deed, and each part of the copy schedule, 
must be authenticated by the signature of a promoter, or (if 
any) of the registered solicitor. 
The copies of the deed should bear a marginal abstract in the 

column provided for the purpose. 
Printed copies will be accepted, if on foolscap paper and ac- 
companied by a marginal abstract. 
4. The drafts must have been previously submitted to the regis- 
trar. 

Any supplementary deed must be registered within one month 
after its date, under a penalty not exceeding £20 on every director 
of the company (s. 10). It Bhould, in like manner, be presented 
for perusal in draft. 

Changes in the particulars required to be set forth in the tabular 
schedule (other than as to shareholders and their shares) must also 
be registered within six months after such changes have occurred 
(s. 10), under a similar penalty. 

If no solicitor has been registered under the 6th section of the 
Act, this and every other return of every provisionally registered 
company must be signed by a promoter. 

If a firm has been so registered, the return must be signed by a 
partner on behalf of the firm. 

If an individual, then by him." 

(p) The following instructions are appended to this form (M) : — 

4, The schedule, of which this is a copy, must be inserted in the 
deed of settlement before the signatures of the parties. 

In the case of provisionally registered companies each part should 
be signed by a promoter or (as the case may be) the registered soli- 
citor of the company. 

In the right hand columns of parts 1 and 2 should be inserted 
references to the clauses of the deed by which each of the provisions 
there set forth are made. 

The date within should be that of the deed, up to which the re- 
turns should be made out. 

If no solicitor has been registered under the 6th section of the 
Act, this and every other return of every provisionally registered 
company must bo signed by a promoter. 

If a firm has been so registered, the return must be signed by a 
partner on behalf of the firm. 

If an individual, then by him." 

o 2 
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A? No K £ ,x ' Company, viz., the amount, <fcc. (s. 7, pi. 4) ; 

— — proposed loans (s. 7, pi. 5) ; amount sub- 

scribed (s. 7, pL 6) ; shares (s. 7, pi. 7). 
Return N. The names, <fcc. , of the subscribers and shares 
held by them (s. 7, pi. 8, 9). 
,, O. The names, <fcc., of the directors, trustees, and 
auditors (s. 7, pi. 10) ; the duration and mode 
of dissolution of the company (s. 7, pi. 11). 



III. — After Complete Registration. 

Return P. of changes in or additions to the list of share- 
holders (s. 11). 
Part 1. By change of name. 
Part 2. By signature of deed of settlement 
or deed referring thereto. 

„ Q. Part 3. By acquisition of shares (s. 11). 

,, R. Annual return ; the name and business of the 
company (8. 14). 

,, S. of the appointment and names of auditors 
(s. 38). 

,, T. <fe U. of the balance-sheet and auditors' report 
[if* returned separately from the election of 
officers] (s. 43). 

„ S. 2. of the election of directors, trustees, and 
auditors (q), and of the balance-sheet and 
auditors' report (ss. 7, 10, 38, 43). 

(q) The following instructions are appended to this form (S 2) : — 
"Any change among the directors, trustees, or auditors of the 

company must be returned within six months of such change (ss. 7, 

10, and s. 38). 

The return should state by whom each auditor was appointed 
(s. 38). This should be done by subjoining to his name the words 
1 by general meeting,' ' by directors,' or otherwise. 

(The appointment of an auditor by the Board of Trade, or at an 
extraordinary general meeting, should be returned on sheet S. ) 

The return of the balance-sheet and auditors' report must be 
made within fourteen days after the meeting at which the accounts 
shall have been produced (s. 43). (If made separately from the 
election of officers it should be made on sheets T and U.) 

Each sheet of these returns should be signed by two directors, 
and the last should bear the seal of the company (ss. 16, 46)." 



* 
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Return V. of copy of the bye-laws of the company (s. 47). Appendix, 
W. [as to companies existing when the Registra- 2 - 
tion Act was passed] (s. 58), now disused. Rttymtfor 

r J " reyuiration. 



IV. — Foe Parliamentary Companies. 

Return X. Certificates of receipt of subscription contract, 
plans, and sections, and copy of the subscrip- 
tion contract of the company (s. 9). 
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No. III. 



STATUTORY ABSTRACT OF THE FOREGOING DEED 
OF SETTLEMENT (r). 



] Compa n y 



Parties. 



Witnesses. 



Covenant to 
form com- 
pany within 
Registration 
Act and L. L. 
Act. 

Name. 



Duration 
and limited 
liability. 

Business. 

Place of 
business. 

Capital. 



General 
meetings, 
their sum- 
mons and 
constitution 
(ordinary). 



Abstract of the Deed of Settlement of the [ 

[limited]. 

All the shareholders subscribing in the second schedule 
of the first part ; A. B. and C. D., trustees for tho com- 
pany and shareholders therein, of the second part ; the said 
A. B. of the third part, and C. D. of the fourth part. 

Parties of the first part covenant with A. B. and 
C. D. as trustees on behalf of the company, and A. B. 
covenants with C. D., and C. D. with A. B., as such 
trustees respectively. 

That the parties shall form a joint stock company 
within the Companies' Registration and Limited Liability 
Acts, and for that purpose pay up the instalments, and 
perform the engagements following : — 

1. The name of the Company is the [ ] company 
limited. 

2. The company is formed with limited liability from 
the date of the deed, and continues till dissolved and 
wound up as thereinafter mentioned. 

3. The business of [ ]. 

4. Place of business at , with liberty for 
directors to change place of business. 

5. Capital [ ], divided into [ ] shares of 
[£ ] each, with power to increase as after mentioned ; 
acknowledgment of payment of £20 per cent, on three- 
fourths of the capital. 

6. The ordinary general meeting shall be held annually 

(r) See 7 & 8 Vict. c. 110, s. 7. The object of the statute, in 
requiring the production to the registrar of an "abstract" or 
" index," as well as a copy of the deed of settlement for the pur- 
poses of registration, may be presumed to be to enable the registrar, 
without perusing the deed itself, to see by the abstract, whether 
the deed complies or not with the statute. The abstract, there- 
fore, should be full enough to show that the deed contains all the 
statutory provisions, and that the other provisions (if any) of the 
deed are not inconsistent with law ; and it should do no more. 
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on such day, in the month of [ ] and at Ar ~* K ? IX ' 

such place in [ ] as the directors appoint. 



7. A special general meeting shall be held whenever f ( ^ t orv °*" 
the directors so resolve, or 5] or more shareholders Meetings 
holding [100] or more shares shall so require, powers to JJSSiy) 
such shareholders to do all necessary acts. 

8. If [10] shareholders are not personally present 
within one hour after the time appointed for a meeting, 
no business shall be done ; but the meeting, if convened 
on requisition, shall stand dissolved, but in every other 
case shall stand adjourned from day to day (Sunday 
excepted) till the required number of shareholders is 
present, but the meeting, once constituted, shall not be 
invalidated by any shareholder leaving the meeting. 

9. Any general meeting may be adjourned by resolu- 
tion of the meeting, or subject thereto by the chair- 
man, but no adjourned meeting shall transact business 
not fixed for original meeting. 

10. Not less than [3] days' notice of every general 
meeting, and, in case of adjournment for more than [7] 
days, of every adjourned meeting, and (except in the 
cases mentioned in cL 11), of the business to be trans- 
acted thereat, shall be given by letter to every shareholder. 

11. Any general meeting is empowered (with or with- rowers, 
out notice), 

a. To elect to the office of director, auditor, trustee. 
6. To declare dividends, consider and deal with 
accounts and reports. 

c. To compel production of books, papers, and docu- 
ments. 

d. To vote remuneration to the board of directors, 
and auditors under cL 48. 

e. To decide on any matter arising on the aforesaid 
business. 

1 2. Any general meeting is empowered with notice — 

a. To remove any director or other officer or servant. 

b. To receive the report of any committee of investi- 
gation. 

c. To control directors. 

d. To deal with any matter not otherwise provided for 
by the deed. 
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No. 3. 



Satutory <u 
stract. 

Meetings. 



Procedure. 



13. Any special general meeting is empowered with 
notice — 

a. To increase the capital by creating new shares of 
not less than £10 each to the extent of [£ ] 
additional capital, such new shares to be preference 
shares or not, as the meeting sees fit, and to be 
offered to existing shareholders in proportion to 
their shares (subject to the Limited Liability Act). 

b. To empower directors to borrow on mortgage or 
other specified securities any sum not exceeding 

c. To dissolve the company under clauses 68 and 69. 

d. To alter deed, and in so doing to vary amount 
and distribution of capital, and amount and number 
'of .shares, and constitution of company ; but not to 
alter name or business ; not to increase the capital 
otherwise than in accordance with foregoing power ; 
nor to alter the deed inconsistently with the afore- 
said Acts of Parliament ; and all alterations to be 
embodied in supplemental deed and registered. 

e. To exercise any power which may lawfully be exer- 
cised by any general meeting. 

14. The chair shall be taken by the chairman of 
directors ; in default by any director to be chosen by the 
meeting ; in default by any shareholder to be chosen by 
the meeting. 

15. Every registered shareholder entitled in his own 
right, or as trustee, may vote in general meeting. 

16. The first of any two or more joint holders of any 
share is to vote in respect thereof. 

17. Lunatic or idiot shareholders may vote by com- 
mittee, and infant by guardian. 

18. All questions shall be primarily decided by the 
majority on a show of hands, but if three qualified voters 
present at any meeting shall require a poll on any question 
or matter, a poll of the company shall be taken accord- 
ingly, and scrutineers shall be appointed, and on the 
poll every voter shall have one vote for every share up 
to ten shares, and afterwards an additional vote for every 
five additional shares, and the chairman of the meeting 
shall have a casting vote. 
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.19. Every shareholder, committee, or guardian quali- A| JJ E **" C » 
fied to vote may vote at any poll by proxy, the form of — — -'— — 
which is set out in the deed ; but no person is to hold £22"* 
proxies for more than 100 votes. Meetings. 

20. Minutes shall be kept of every general meeting, 
and signed by the chairman of the meeting, and sealed 
with the company's seal 

21. There shall be [10] directors, each of whom shall officers, 
hold [ ] shares. The first directors and chairman are Directors, 
named ; the chairman to hold office until the next election 

of chairman ; but the acts of the board are valid, though 
there be fewer than [10] directors at the time. 

22. At every ordinary general meeting the [3] senior 
directors shall retire, and the meeting shall elect their 
successors. The seniority of the original directors, and 
of any future directors elected at the same time, is deter- 
mined by lot. 

23. Retiring directors are immediately re-eligible, and 
if the ordinary meeting fail to elect directors, the board 
shall forthwith summon an extraordinary meeting for 
that purpose, and the retiring directors shall continue in 
office till the election is completed. 

24. Directors may resign, giving one week's notice. 

25. Vacancies occasioned otherwise than by the rota- 
tion of office shall be filled up by an extraordinary general 
meeting to be forthwith summoned for the purpose. 

26. The ordinary board meeting of directors shall be 
held at the company's chief offices at such fixed times as 
may be appointed by the board. Extraordinary boards 
may be summoned by the chairman or any three directors 
with two days' notice sent to each director, specifying 
the time and place of the meeting. Every board may 
adjourn at pleasure. 

27. The quorum shall be [3]. 

28. The attendances of directors shall be entered in 
the minutes, and the minutes produced at every ordinary 
general meeting. 

29. The chairman of directors shall be elected for the 
year by the first board of directors after the election, 
and shall bo chairman of the company for that year. 
The directors shall supply any vacancy in the office 
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A No K S IX ' ^ urm £ vear > m absence of the chairman, any 
'— — director may take the chair. 

SET** ab ' 30. All questions before the directors shall be decided 
Officers. by a majority of votes, and the chairman of the meeting 
shall have a casting vote. 

31. Minutes of proceedings of the board shall be kept 
and signed by chairman, and sealed with company's seal. 

32. Custody of seal is vested in chairman of company, 
or (if none) in board of directors ; use to be authorised 
by resolution of board, or of general meeting. 

33. All monies, bills, or notes to be paid to bankers 
to company's account, and not to be paid out except on 
order of three directors (countersigned by secretary). 

34. The powers of directors are as follows : — 

a. [To grant policies, <fcc, according to company's 

business. ] 

b. To exercise, with consent of special general meeting, 
powers of borrowing, mentioned in clause 13. 

c. To issue and accept bills and notes, but (except 
under last power) only in discharge of existing 
liabilities. 

d. To incur debts, but, except under preceding 
powers, only in ordinary course of business. 

e. To invest unemployed money in public funds, or 
government, or real securities. 

/. To purchase or hire offices. 

g. To sell or exchange moveable, and with consent of 
general meeting, immoveable property of company ; 
proceeds to be added to capital. 

h. To make calls (as after mentioned). 

i. To appoint and remove solicitors, bankers, future 
secretaries, and engage clerks and servants, and fix 
their remuneration. 

k. To take or abandon legal proceedings. 
I. To refer to arbitration. 
m. To compound for debts. 

n. To act in management of company, subject to 
deed, and generally, where the deed is silent, to act 
as they think best for the company. 
Auditors. 35. One or more auditors shall be chosen from the 
shareholders (not being directors) by every ordinary 
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general meeting, subject as to one such auditor to the Ap jJJ N J lx ' 
approval of the Board of Trade. LJ — 

36. [ ] is appointed auditor till first general ^rad^ *** 

meeting. Officers. 

37. Vacancies during the year of office are to be filled 
up by special general meeting. 

38. The accounts of the company are to be kept and 
balanced, and the balance-sheet and auditors' report 
thereon, are to be produced to the ordinary general 
meeting, with the directors , report, as provided by the 
34th, 35th, 36th, 39th, and 42nd sections of the Regis- 
tration Act. 

39. The auditors are required to make an annual 
audit and report, pursuant to the Act ; the report when 
submitted to the general meeting to be conclusive, except 
as to errors above £50 discovered within one calendar 
month after the meeting. 

40. ] is the present secretary. 

41. The duties of the secretary are to keep — a. The Secretary. 
' ' Register of Shareholders ; " b. " Register of Trans- 
fers ; " c. " Minutes of General Meetings," and " Mi- 
nutes of Boards of Directors ; " d. To draw out and send 

all notices, writings, <fec, and to act generally as clerk 
of the company. 

42. Such title deeds and other documents as directors 
see fit, are to be deposited with bankers, to be delivered only 
on order of three directors (countersigned by secretary) ; 
other books and papers to be kept at chief offices, subject 
to inspection, search, and right of copy mentioned in the 
Act ; and to which reference is made. 

43. There shall be two or more trustees ; parties of Trustees, 
second part are first trustees. 

44. On death, resignation, or removal, vacancy is to 
be filled by a special general meeting. 

45. Ex-trustees, or their representatives, aro to account 
with directors, and convey trust estate to new trustees. 

46. The receipts of three directors, or of the trustees, General 
are good discharges. clauses, re- 

47. Officers of the company are indemnified against demnity, 
losses in discharge of their duty, and exonerated from n^ratfon"" 
all liability for involuntary losses. 
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AP nJ N 3 IX * 48, ^ llc ^ remuneration for directors and auditors 

— — respectively, shall be annually voted at the ordinary 

&rt*»yflft- general meeting, as the meeting shall think fit. Remu- 
General neration to directors is to be divided as they determine ; 
clauses. remumeration to auditors is to be divided equally ; if the 
remuneration be not granted by the meeting in any year, 
[£ ] is to be paid to the directors, and [£ ] to the 
auditors, to be divided in each case in like manner as 
above mentioned. 
Shares. 49. The shares shall be personal estate, and transmis- 

sible accordingly, subject as after-mentioned. 

50. Shares are numbered from 1 upwards, and always 
distinguished by the same number ; and the number of 
shares held by each shareholder, with the distinctive 
numbers thereof, and amount paid thereon, is written 
opposite his name, as subscribed to the deed of settlement. 

51. The issue of share certificates is governed by the 
51st, 52nd, and 53rd sections of the Registration Act. 

52. The company is to have a primary lien on the 
shares of every shareholder indebted to the company. 

53. No equitable, reversionary, or joint interests are 
recognised. 

54. Guardians or committees of infant or lunatic 
shareholders may be put on the register, and give receipts 
for dividends. 

55. The transfer of shares is governed by the 54th 
section of the Registration Act. 

56. Parties becoming entitled to shares by transmis- 
sion, by marriage, death, bankruptcy or insolvency of 
shareholders, or otherwise than by transfer, are to leave 
proof of their titles with the secretary. 

57. Legatees, or next of kin, are not entitled by 
transmission, and no assent by executor is to vest share 
in specific legatee, without a transfer by deed. 

fhe e deedof° f 58, Tlie deed °* 8ettlement is to be executed by 
settlement, transferees within one calendar month after transfer ; 

and parties entitled by transmission are to execute the 
deed of settlement within one calendar month after 
leaving the requisite evidence ; but last-mentioned parties 
may, if they prefer, transfer their share by deed within 
three calendar months, without executing the deed. 
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59. In default of the above, the shares are forfeited A ^J ,X » 
to the company. 



CO. If at any ordinary general meeting the directors aract^ 
■ball certify that any dividend is admissible, and such Shares, 
dividend shall be approved by the meeting, such divi- Dividends, 
dend shall be paid accordingly, subject to debts owing 
by shareholders to the company. 

61. Dividends on shares having no registered owner shall 
accumulate for the next holder. Unclaimed dividends 
shall, after [six] months, be made use of by the company, 
and, after [twelve] months, be forfeited ; and in no case 
shall dividends bear interest against company. 

62. Deposit of [£20 per cent] is to be made on each Calls, 
share on which the actual payment of that per-centage before 
complete registration is not acknowledged in (or indorsed 
on) the deed, on or within a week of the execution of the 
deed of settlement, the remaining sum of [£ 

shall be paid in calls of such amounts, and at such times 
as the directors think fit, but no caU shall be made for 
any sum, or sums beyond the sum (including deposit) of 
[£ ] per share ; and unpaid deposits and calls are 

to bear interest at £5 per cent. ; but no one call shall 
exceed [ ] per share, or be made within [three] months of 
another cad, or without [twenty-one] days' notice by letter 
to each shareholder ; [or on any bankrupt shareholder. ] 

63. Default in payment of deposits or calls for [two] 
calendar months shall after [twenty-one] days' notice 
involve a forfeiture. 

64. All forfeitures may be remitted on satisfaction of 
the default, and payment of redemption money as the 
directors shall think fit. 

65. The company may compel payment of calls not- 
withstanding forfeiture, and without prejudice thereto. 

66. Directors may sell forfeited shares, or retain them 
for the benefit of the company ; the consent of a general 
meeting to such sale being had where necessitated by the 
Registration Act. 

67. Notices on shareholders are sufficiently served if Notices, 
sent by post to registered address within a sufficient 

time to admit of their being delivered within the required 
period. 
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A N'o 11 ? 131 ' dissolution k *° ^ ce P^ce if a resolution to that 

— — effect be carried by a special general meeting, after it 

ftract° ri/ ab shall have appeared that half the capital and assets, or 
Dissolution, three-fourths the subscribed capital, is lost. 

69. In case of dissolution, the affairs of the company 
shall be wound up as the meeting shall direct, and in 
default of such direction, then as the directors may think 
proper. 

70. Interpretation clause ; " deed of settlement," to 
mean deed or deeds in force for the time being, includ- 
ing supplementary deeds, and deeds of accession ; plural 
to include singular, and vice versd, and males to include 
females. 
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No. IV. 
7 & 8 VICT. c. 110. 

An Act for the Registration, Incorporation, and Regu- 
lation of Joint Stock Companies. 

[5th September, 1844.] 

Whereas it is expedient to make provision for the due Appendix, 
registration of joint stock companies during the formation y °- 4 



and subsistence thereof; and also, after such complete 7 ^ a ^^ t 
registration as is hereinafter mentioned, to invest such c. no. 
companies with the qualities and incidents of corporations, 
with some modifications, and subject to certain conditions 
and regulations ; and also to prevent the establishment 
of any companies which shall not be duly constituted 
and regulated according to the provisions of this Act : 
Now be it enacted by the Queen's most excellent Majesty, General 
by and with the advice and consent of the Lords spiritual 1 



and temporal, and Commons, in this present Parliament ^^asto" 0 * 
assembled, and by the authority of the same, that this time. 
Act shall come into operation at the following times ; 
that is to say, as to the officers to be appointed in pur- 
suance hereof for the registration of companies, and the 
regulation of the office hereby provided for that purpose, 
immediately on the passing hereof ; and as to all com- 
panies to which this Act is to apply, and all other 
the provisions hereinafter contained, except such as 
relate to such officers and office as aforesaid, on the first 
day of November, in the year one thousand eight hundred 
and forty-four. 

II. And be it enacted, that this Act shall apply to Operation of 
every joint stock company, as hereinafter defined, estab- ^panics, 
lished in any part of the United Kingdom of Great 
Britain and Ireland, except Scotland, or established in 
Scotland, and having an office or place of business in any 
other part of the United Kingdom, for any commercial 
purpose, or for any purpose of profit, or for the purpose 
of assurance or insurance (except banking companies, 
schools, and scientific and literary institutions, and also 
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AP No N 4 1X ' fri en( My societies, loan societies, and benefit building 

— — societies, respectively duly certified and enrolled under 

7 Its* Fief * ne B t a * u ^ es VD- force respecting such societies, other than 
c no. such friendly societies as grant assurances on lives to the 
Application extent hereinafter specified) ; and that the term "joint 
" Joint stock company" shall comprehend, — 
pany k ^° m " Ever y P artnersm P whereof the capital is divided or 
agreed to be divided into shares, and so as to be 
transferable without the express consent of all the 
co-partners ; and also, 
Every assurance company or association for the purpose 
of assurance or insurance on lives, or against any 
contingency involving the duration of human life, 
or against the risk of loss or damage by fire, or by 
storm or other casualty, or against the risk of loss or 
damage to ships at sea or on voyage, or to their 
cargoes, or for granting or purchasing annuities on 
lives ; and also every institution enrolled under 
any of the Acts of Parliament relating to friendly 
societies, which institutions shall make assurances 
on lives, or against any contingency involving the 
duration of human life to an extent upon one life 
or for any one person to an amount exceeding two 
hundred pounds, whether such companies, societies, 
or institutions shall be joint stock companies or 
mutual assurance societies, or both ; and also, 
Every partnership which at its formation, or by subse- 
quent admission (except any admission subsequent 
on devolution or other act in law), shall consist of 
more than twenty-five members : 
Future com- And that, except where the provisions of this Act are 
paniea. expressly applied to partnerships existing before the said 
first day of November, it shall be held to apply only to 
partnerships the formation of which shall be commenced 
Companies after that date : provided nevertheless, that, except as 
Strife hereinafter specially provided, this Act shall not extend 
vrotfct? 7 to an y company for executing any bridge, road, cut, 
canal, reservoir, aqueduct, waterwork, navigation, tunnel, 
archway, railway, pier, port, harbour, ferry, or dock 

Incorpo- which cannot be carried into execution without obtaining 
rated com- , ° 

panics. the authority of Parliament : provided also, that, except 
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as hereinafter is specially provided, this Act shall not Ap jJJ5 x y ix * 

extend to any company incorporated or which may be ' 

hereafter incorporated by statute or charter, nor to any fYfwrt, 
company authorised or which may be hereafter authorised c. no. 
by statute or letters patent to sue and be sued in the 
name of some officer or person. 

III. And be it declared, that the following words and Construe- 
expressions are intended to have the meanings hereby ^ 'r t u 
aasigned to them respectively, so far as such meanings are 
not excluded by the context or by the nature of the 
subject matter ; that is to say, 

The word " company" to mean any joint stock com- 
pany or other institution, as before denned : 
The expression * * assurance company " to mean any 
assurance company, association, or institution, as 
before denned : 
The word " directors" to mean the persons having the 
direction, conduct, management, or superintendence 
of the affairs of a company : 
The expression "promoter," or "promoter of a com- 
pany," to apply to every person acting by whatever 
name in the forming and establishing of a company at 
any period prior to the company obtaining a certifi- 
cate of complete registration as hereinafter men- 
tioned : 

The word "subscriber" to mean any person who 
shall have agreed in writing to take or have taken 
any share in a proposed company or in a company 
formed; and who shall not have executed the deed 
of settlement, or a deed referring thereto : 

The word " shareholder " to mean any person entitled 
to a share in a company, and who has executed the 
deed of settlement, or a deed referring to it, or, in 
the case of mutual assurance societies, any person 
who shall be an assured member thereof : 

The word " person " to apply to bodies politic or cor- 
porate, whether sole or aggregate : 

The expression "Commissioners of the Treasury " to 
apply to the lord high treasurer for the time being, 
or the commissioners of Her Majesty's Treasury for 
the time being, or any three or more of them : 

p 
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The expression "committee of Privy Council for Trade " 
to mean the lords of the committee of Her Majesty's 
privy council for the consideration of all matters of 
trade and plantations : 

The expression * c secretary of the committee n to mean 
one of the joint assistant secretaries of the said 
committee of Privy Council for Trade : 

The word "justice " to mean a justice of the peace for 
the county, city, borough, liberty, or place where 
the matter requiring the cognizance of any justice 
shall arise, and who shall not be interested in the 
matter : 

The expression " special authority " to mean any deed 
of settlement, bye-laws, letters patent, charter, or 
local and personal Act of Parliament, by which 
powers are conferred, or regulations prescribed with 
reference to any individual company : 

The word "prescribed" to mean provided for by 
special authority : 

The word " month " to mean calendar month : 

The expression "superior courts" to mean Her Majesty's 
superior courts of law or equity in England or 
Ireland : 

The word " occupation," when applied to any person, 
to mean his trade or following, and, if none, then 
his rank or usual title, as esquire, gentleman : 

The expression " place of residence " to include the 
street, square, or place where the party shall reside, 
and the number (if any) or other designation of the 
house in which he shall so reside : 

The word "oath" to include affirmation or other 
declaration lawfully substituted for an oath : 

And generally, whensoever, with regard to any matter, 
or to any function in respect thereof, the name of 
an officer (whether a public officer or an officer of 
a company), ordinarily having cognizance of such 
matter, or ordinarily exercising such function, is 
mentioned, such reference is to be understood to 
apply as well to any other person or officer who may 
have cognizance of such matter, or exercise such 
function in respect of such matter : 
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And, subject as aforesaid to the context and to the appendix, 

nature of the subject matter, words denoting the 

singular number are to be understood to apply statute. 
also to a plurality of persons or things, and words tno!*' 
denoting the masculine gender to be understood to 
apply also to persons of the feminine gender. 
IV. And be it enacted, that before proceeding to make Reoistra- 
public, whether by way of prospectus, handbill, or adver- cSSim. 
tisement, any intention or proposal to form any company Provi8jonal 
for any purpose within the meaning of this Act, whether regtetraSon: 
for executing any such work as aforesaid under the 
authority of Parliament, or for any other purpose, it shall 
be the duty of the promoters of such company, and they 
or some of them are hereby required to make to the 
office hereby provided for the registration of joint stock 
companies (and hereinafter called the Registry Office) Returns by 
returns of the following particulars according to the 
Schedule (C.) hereunto annexed ; that is to say, 

1. The proposed name of the intended company ; and 
also, 

2. The business or purpose of the company ; and also, 

3. The names of its promoters, together with their 
respective occupations, places of business (if any), 
and places of residence ; 

And also the following particulars, either before or after 
such publication as aforesaid, when and as from time to 
time they shall be decided on ; viz. , 

4. The name of the street, square, or other place in 
which the provisional place of business or place of 
meeting shall be situate, and the number (if any) 
or other designation of the house or office ; and also, 

5. The names of the members of the committee or 
other body acting in the formation of the company, 
their respective occupations, places of business (if 
any) and places of residence, together with a written 
consent on the part of every such member or 
promoter to become such, and also a written 
agreement on the part of such member or promoter, 
entered into with some one or more persons as 
trustees for the said company, to take one or more 
shares in the proposed undertaking, which must be 

r 2 
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Certificate of 

provisional 

registration. 



Penalty as 
to delaying 
registration. 



Relief from 
penalties to 

})romoters 
>y the ap- 
pointment 
of a solicitor 
to make 
roturus. 



Return of 
appoint- 
ment and 
acceptance. 



signed by the member or promoter whose agreement 
it purports to be (but such agreements need not be 
on a stamp) ; and also, 

6. The names of tho officers of the company and their 
respective occupations, places of business (if any), and 
places of residence, and also, 

7. The names of the subscribers to the company, their 
respective occupations, places of business (if any), 
and places of residence ; and also, before it shall be 
circulated or issued to the public, 

8. A copy of every prospectus or circular, handbill, 
or advertisement, or other such document at any 
time addressed to the public, or to the subscribers 
or others, relative to the formation or modification 
of such company : 

9. And afterwards from time to time until the com- 
plete registration of such company, a return of a 
copy of every addition to or change made in any of 
the above particulars : 

And that upon such registration of at the least the three 
particulars first before mentioned the promoters of such 
company shall be entitled to a certificate of provisional 
registration. 

V. And be it enacted, that if for a period of one 
month after the particulars hereby required to be regis- 
tered, or any of them, shall have been ascertained or 
determined, the promoters of any company fail to register 
such particulars, then, on conviction thereof, any pro- 
moter as aforesaid shall be liable to forfeit for every such 
offence a sum not exceeding twenty pounds. 

VI. Provided always, and be it enacted, that if the 
promoters of a proposed company appoint a person, being 
an attorney or solicitor of one of her Majesty's superior 
courts of law or equity, to be solicitor for the promoters 
of such company, and return to the said Registry Office a 
duplicate of such appointment in writing, signed by some 
one or more of such promoters, together with a duplicate 
of the acceptance of such appointment, signed by the 
person so appointed, then, until a duplicate of the revo- 
cation or of the resignation of such appointment be 
returned in like manner, so signed as aforesaid, or until 
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the decease of such solicitor, all returns by this Act a "q N J 1x * 

required to be made by such promoters shall be made by '■ 

such solicitor in their behalf, and the penalty herein- 7^. a g M ^* c . 
before imposed in respect of any failure to make such c. no. 
returns shall not be incurred by them ; and that if within 
the period of one month after the particulars hereby penalty <»n 
required to be registered, or any of them, shall have jj ffiffi ?^, 
been ascertained, or determined, such solicitor fail to mnke re- 
make such returns, then he shall be liable to forfeit for turns - 
every such offence a sum not exceeding twenty pounds ; 
and that if it be made to appear to the court to which 
he shall belong that he fraudulently omitted to make a 
return of any such particulars, then he shall be liable to 
be suspended from practice for any time to be appointed 
by the said court, or to be struck off the rolls of the said 
court. 

VII. And be it enacted, that it shall not be lawful Complete 
for any joint stock company hereafter to be formed for re ^ 8traton - 
any purpose within the meaning of this Act, whether for 
executing any such work as aforesaid under the authority 
of Parliament, or for any other purpose, to act otherwise 
than provisionally in accordance with this Act until such 
company shall have obtained a certificate of complete Constitution 
registration as hereinafter provided ; and no joint stock ^j™, 
company shall be entitled to receive a certificate of com- 
plete registration unless it be formed by some deed or 
writing under the hands and seals of the shareholders Provisions 
therein ; and in or by such deed there must be appointed settlements, 
not less than three directors, and also one or more 
auditors ; and such deed must set forth in a schedule 
thereto, in a tabular manner, according to the order 
hereinafter mentioned, the following particulars ; that is 
to say, 

1. The name of the company ; and also, 

2. The business or purpose of the company ; and also, 

3. The principal or only place for carrying on such 
business, and every branch office (if any) ; and also, 

4. The amount of the proposed capital, and of any 
proposed additional capital, and the means by which 
it is to be raised ; and where the capital shall not 
be money, or shall not consist entirely of money, 
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then the nature of such capital and the value 
thereof shall be stated ; and also, 

- s Sfrtet 5 * 1116 amount of mone y (tf »y) to 1)6 raised or 

' c. 110. ' authorised to be raised by loan ; and also, 

6. The total amount of the capital subscribed or pro- 
posed to be subscribed at the date of such deed ; 
and also, 

7. The division of the capital (if any) into equal 
shares, and the total number of such shares, each of 
which is to be distinguished by a separate number 
in a regular series ; and also, 

8. The names and occupations and (except bodies politic) 
the places of residence of all the then subscribers, 
according to the information possessed by the officers 
of the company in respect of such names and occu- 
pations and places of residence ; and also, 

9. The number of the shares which each subscriber 
holds, and the distinctive numbers thereof, distin- 
guishing the numbers of the shares on which the 
deposit has been paid from those on which it has 
not been paid ; and also, 

10. The names of the then directors of the company, 
and of the then trustees of the company (if any), 
and of the then auditors of the company, together 
with their respective places of business (if any), 
occupations and places of residence ; and also, 

11. The duration of the company, and the mode or 
condition of its dissolution : 

Covenant to And that such deed must contain a covenant on the part 
mente on 1 °^ everv shareholder, with a trustee on the part of the 
shares, &c. company, to pay up the amount of the instalments on 
Provision in the shares taken by such shareholder, and to perform the 
purposes in several engagements in the deed contained on the part of 
schedule th e shareholders ; and that such deed must also make 
provision for such of the purposes set forth in schedule 
(A.) to this Act annexed as the nature and business of 
the company may require, and either with or without 
provision for such other purposes (not inconsistent with 
law) as the parties to such deed shall think proper ; and 
Execution that every such deed of settlement must be signed by at 
settlement ^ eas * one-fourth in number of the persons who at the date 
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of the deed have become subscribers, and who shall hold Ap jJ* w J lx ' 

at least one-fourth of the maximum number of shares in — 

the capital of the company ; and that every such deed A"?pE* 
must be certified by two directors of the company, by c. no. 
writing indorsed thereon in the form contained in the Autheutica- 
schedule (B.) to this Act annexed ; and that on the pro- 
duction of such deed, setting forth such matters and of dee l. 
making such provisions as are hereby required to be pro- 
vided for, aud being so signed and certified, together 
with a complete abstract or index thereof, to be previously 
approved by the registrar of joint stock companies, and 
also a copy of such deed, for the purpose of registering 
the same, or as soon after such production as conveniently 
may be, the registrar of joint stock companies shall grant 
a certificate of complete registration, according to the 
provisions of this Act in that behalf ; and unless such 
deed and other matters be so produced, and such condi- 
tions be so performed, it shall not be lawful for him to 
grant such certificate ; and that after such certificate shall 
be granted, it shall be taken as evidence of the proper 
provisions being inserted in such deed, and of the per- 
formance of the conditions hereby required previously to 
the granting such certificate of complete registration ; and 
that any defect or omission as regards the matters hereby Snpp'emen- 
required in any deed of settlement may from time to tery doo<L 
time be supplied by a supplementary deed or deeds ; and 
that if any such supplementary deed be not inconsistent 
with or repugnant to this Act, or any Act respecting 
joint stock companies, and if it be duly registered, then 
it shall have the same effect as if there were only one 
deed for the purposes of this Act ; and that unless the 
same shall be registered it shall be of no force or effect. 

VIII. And be it enacted, that if any deed of settle- Notification 
ment or supplementary deed of settlement, whether made ^enSiof 
before or after the granting of the certificate of complete decd( * of 

.... , ? . . « . . , settlement. 

registration, appear to such registrar of joint stock com- 
panies to be insufficient by reason of the omission or in- 
completeness of any of the provisions therein contained 
for the purposes set forth in the said schedule (A.), or if 
the deed contain provisions which appear to such registrar 
to be inconsistent with or repugnant to this Act, or any 
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c. 110. 



AwBKjir, Act for the time being in force respecting joint stock 
companies, then as soon thereafter as conveniently may 
be such registrar shall notify the same in writing to the 
persons or to the company by whom the deed shall have 
been presented for registration, specifying in such noti- 
fication the particulars wherein such deed of settlement 
or supplementary deed of settlement is incomplete, or 
inconsistent with or repugnant to any such Act as afore- 
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IX, Provided always, and be it enacted, that if any 
company for executing any bridge, road, cut, canal, 
reservoir, aqueduct, water work, navigation, tunnel, arch- 
way, railway, pier, port, harbour, ferry, or dock, which 
cannot be carried into execution without the authority 
of Parliament, deposit at the proper offices of the two 
houses of Parliament, in compliance with the standing 
orders of such houses respectively, and at or within the 
time required by such standing orders, such deeds of 
partnership or subscription contracts as shall be required 
to be deposited by such standing orders, and also return 
to the said Registry Office a copy of such deeds of partner- 
ship or subscription contracts, together with such certifi- 
cate of the receipt of such plans, sections, and books of 
reference as shall be appointed by the said Committee of 
Privy Council for Trade, then it shall be lawful for the 
registrar of joint stock companies and he is hereby re- 
quired to accept the same instead of the deed of settle- 
ment by this Act required to be returned for the purpose 
of obtaining a certificate of complete registration ; and 
thereupon such company shall be entitled to a certificate 
of complete registration accordingly. 

X. And be it enacted, that throughout the continuance 
of any joint stock company completely registered under 
this Act, except such companies as shall have been in- 
corporated by Act of Parliament after complete registra- 
tion and within one month after the date of any new or 
supplementary deed of settlement, there shall be trans- 
mitted by the directors of every such company to the 
registrar of joint stock companies a copy of such new or 
supplementary deed of settlement, together with a com- 
plete abstract thereof so approved of as aforesaid ; and 
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within six mouths after any change shall have taken Ap ^ N J lx ' 
place in any of the particulars hereinbefore required to 
be set forth in the schedule to the deed of settlement, 7^9%^ 
except so far as respects the shareholders thereof and c. 110. 
their respective shares, there shall be transmitted returns 
of such particulars, so far as the same shall have been 
changed ; and if within such period any such return be Peualty. 
not made, then, on conviction thereof, every director of 
such company shall be liable to pay a sum not exceeding 
twenty pounds. 

XI. And be it enacted, that in the months of January Half-yearly 
and July in every year the directors of every joint stock SkftSgSsV.d 
company completely registered under this Act, except ' 
companies which shall have been incorporated by Act of 
Parliament after complete registration, shall make or 
cause to be made the following returns to the registrar 
of joint stock companies ; namely, 

A return according to the schedule (E.) hereunto 
annexed, and containing the particulars therein set 
forth, of every transfer of any share in such com- 
pany which shall have been made since the 
preceding half-yearly return (or in the case of the 
first of such returns made by such company sinco 
the complete registration thereof), and which shall 
have come to the knowledge of the directors : 
And also a return according to the schedule (F.) here- 
unto annexed, and containing the particulars therein 
set forth, of the names and places of abode of all 
persons who shall either have ceased to be share- 
holders of such company, or have become share- 
holders of such company otherwise than by a transfer 
as aforesaid, since the preceding half-yearly return, 
or since the complete registration of the company, 
as the case may require, and also of the changes in 
the names of all shareholders of such company whose 
names shall have been changed by marriage or 
otherwise since the last preceding half-yearly return, 
or since the complete registration of the company, 
as the case may require : 
And if within any such period any such return be not Penalty, 
made, then, on conviction thereof, every director of such 
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A No*?™* com P an y De liable to pay a sum not exceeding 

— * — twenty pounds. 

7 S &8 t Pict. XII. ^ ^ enacted, that if at any time any party 
c. no. to a transfer of a share request in writing the directors of 
maSeby an y such, company to make a return thereof, then forth- 
request. with on such request the directors shall make the same 
accordingly ; and that on proof of such transfer and such 
request to the satisfaction of the registrar of joint stock 
companies it shall be lawful for any such party to make 
a return of such transfer, which shall be received, 
marked, and registered, and with the same effect as 
hereby provided in the case of returns made by such 
companies. 

Restriction XIII. And be it enacted, that until the return of the 
shSeholders transfer or other fact or event whereby a person becomes 
by non-re- the holder of any shares be made, pursuant to the pro- 

gistration of . . , . , . , * « * 

share* visions hereinbefore contained, it shall not be lawful for 
transferred. suc j 1 com p an y ) fa directors or officers, if such fact or event 

be known to them respectively, to pay to any such person 
any part of the profits of the concern, nor for any such 
person to sue for or recover any part of the profits aris- 
ing in respect of such share, or in anywise to act as 
Continuance a shareholder ; and that until the return of the transfer 
sharehoiaer f °f an y share shall have been made pursuant to the pro- 
transfer- visions hereinbefore contained, the person whose share 
shall have been thereby transferred shall, so far as 
respects his liability to the debts and engagements of the 
company, and also as respects the reimbursement of 
any loss, damages, costs, and charges he may incur 
thereby, be deemed to continue a shareholder of such 
company. 

Periodical XIV. And be it enacted, that annually in the month of 
of compa- 0n January in every year every company completely registered 
nies. under this Act, except companies which shall have been 
incorporated by Act of Parliament after complete regis- 
tration, shall make to the said Registry Oflfce, a return of 
the name and business of the company ; and that on 
the receipt of such return the registrar of joint stock 
companies shall give a certificate thereof; and that if 
within the further period of one month such return be 
Penalty. not made, then, on conviction thereof, such company 
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shall bo liable to pay a sum not exceeding twenty pounds : Appewdix, 
provided always, that it shall be lawful for the lords of 



the said committee, on the application of any company, 7 ^"^ 
to appoint any other period of the year for the making c. no. 
of such annual return as aforesaid. 

XV. And be it enacted, that when the particulars and Returns 
documents severally by this Act required to be returned gjj5ence of 
to the said Registry Office shall have been so returned, it registration, 
shall be the duty of the said registrar of joint stock com- 
panies and he is hereby required to cause to be written 

on every such document and return of particulars brought 
to him for registration the day of the receipt thereof, 
and to cause to be marked on every such return and 
document in writing or otherwise, a number denoting 
the order in which the same was received, and also, upon 
demand, to cause an acknowledgment of the receipt of 
such return or document to be given to . the person 
by whom the same shall be so brought ; and that if such Certificates 
returns or documents be conformable to the provisions of ^ )n €gi8tra " 
this act, or of any regulations in that behalf, then it 
shall be the duty of the registrar and he is hereby re- 
quired forthwith to register the same, and, on demand, 
to grant to such company a certificate of provisional or 
complete registration, as the case may require, signed by 
him, and sealed with the seal of his office ; which certi- 
ficate must set forth whether the company has been con- 
stituted provisionally or completely ; and that, in the Effect of cer- 
absence of evidence to the contrary, any such certificate, ^deiic* 8 
or a copy of any such return as aforesaid, shall be re- 
ceived in evidence, without proof of the signature thereto, 
or of the seal of office affixed thereto. 

XVI. And be it enacted, that until the company shall Authentica- 
have obtained its certificate of complete registration the JJjJ^ 
promoters of the company or their solicitor as aforesaid, 

shall make or cause to be made every return by this Act 
required to be made ; and after such company shall have 
obtained a certificate of complete registration the directors 
of the company shall make or cause to be made every 
such return ; and one or more of such promoters, or 
their solicitor, or such directors, as the case may be, 
shall sign such return ; and every such return which 
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shall be made after complete registration of the company 
shall be sealed with the seal of the company. 

XVII. And be it enacted, that if the Committee of Privy 
Council for Trade shall deem it expedient, then it shall be 
lawful for the said committee, and they are hereby autho- 
rised from time to time to make regulations respecting the 
form of any such returns as are hereby directed to be made, 
and the manner and time of making them, and for those 
purposes to alter and vary the schedules annexed to this 
Act, and to dispense with any of the returns hereby made 
necessary, or any of the forms of returns prescribed by this 
Act ; and that every such regulation shall be published in 
the " London Gazette," and thereupon shall be of like force 
as if the same were contained in this Act : provided always, 
that nothing herein contained shall be construed to permit 
the said committee to make any such regulations which 
shall not apply alike to all Buch companies as may be 
registered under the authority of this Act, so far as the 
same may be applicable to them. 

XVIII. And be it enacted, that every person shall be 
at liberty to inspect the returns, deeds, registers, and 
indexes which shall be made to or kept by the said regis- 
trar of joint stock companies ; and that there shall be 
paid for such inspection such fees as may be appointed 
by the Commissioners of Her Majesty's Treasury in that 
behalf, not exceeding one shilling for each such inspection ; 
and that any person shall be at liberty to require a copy 
or extract of any such return or deed, to be certified by 
the said registrar ; and there shall be paid for such cer- 
tified copy or extract such fee as the Commissioners of 
Her Majesty's Treasury may appoint in that behalf, not 
exceeding sixpence for each folio of such copy or extract ; 
and that in all courts of law and equity and elsewhere 
every such copy or extract so certified shall be received 
in evidence, without proof of the signature thereto, or of 
the seal of office affixed thereto. 

XIX. And be it enacted, that it shall be lawful for 
the Committee of Privy Council for Trade and they are 
hereby empowered to appoint a person to be and to be 
called the registrar of joint stock companies, and, if the 
said committee see fit, an assistant registrar, clerks, and 
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other necessary officers and servants ; and that every ArnExmx, 
such registrar and assistant registrar, clerks, and officers — 
shall be entitled to hold their offices during the pleasure ® a ' M {*?* 
only of the said committee ; and that from tune to tune c. no. 
it shall be lawful for the Commissioners of Her Majesty's of Joint 
Treasury and they are hereby authorised to fix the salary ^^J^ 0 " 1 
or remuneration of such registrar, assistant registrars, 
clerks, officers, and servants ; and that, subject to the 
provisions of this Act, it shall be lawful for the said 
Committee of Privy Council for Trade and they are 
hereby authorised to make rules for regulating the execu- 
tion of the office of the said registrar ; and that such 
registrar shall have a seal of office to be by him used in 
the authentication of all matters relating to his said 
office in respect of which such authentication is by this 
Act required ; and that such assistant registrar shall, in Assistant 
the absence of the registrar, be competent to do all things 
which the registrar is authorised or empowered, directed, 
or required to do, as fully and effectually, to all intents 
and purposes, as the registrar himself may do ; and all 
provisions in this Act relating to the signature and seal of 
office of the said registrar shall apply to the said assistant 
registrar : provided always, that the registrar shall not Leave of 
be absent from the duties of his office, except on account abscuce - 
of ill health or other urgent cause, without express leave 
in writing of the said Committee of Privy Council for 
Trade for that purpose previously obtained. 

XX. And be it enacted, that from the hour of ten of Registrar's 
the clock in the morning until five of the clock in the ^dauce. 
afternoon, and at such other times as the said Com- 
mittee of Privy Council for Trade shall appoint, such 
registrar, or in the unavoidable, or, as aforesaid, permitted 
absence of the registrar, then such assistant registrar, 
shall give his attendance at the said office every day 
throughout the year, except Sundays, Good Friday, 
Christmas Day, and any other general holiday or fast day 
appointed by Her Majesty in council. 

XXL And be it enacted, that every company shall Fees of 
pay the following fees ; (that is to say,), registration. 

For a certificate of provisional registration the sum of 
five pounds : 
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For a certificate of complete registration the sum of 
five pounds ; and one shilling additional in respect 
of every thousand pounds value of capital, as de- 
clared on the formation of the company in the deed 
of settlement, or by any other special authority : 
For an annual certificate the sum of one pound : 
And also such other fees as shall be appointed to be paid 
in respect of any other services to be performed by the 
said registrar ; and that from time to time it shall be 
lawful for the Commissioners of Her Majesty's Treasury, 
and they are hereby authorised, in addition to the fees 
hereinbefore required to be paid in respect of such certi- 
ficates, to fix such other fees to be paid for the services 
to be performed by the registrar of joint stock companies 
as they shall deem requisite to defray both the expenses 
of the said office, and the salaries or other remuneration 
of the said registrar and of any other persons employed 
under him, with the sanction of the said Commissioners 
of Her Majesty's Treasury, in the execution of this Act ; 
and that the balance, if any, shall be carried to the con- 
solidated fund of the United Kingdom of Great Britain 
and Ireland, and be paid accordingly into the receipt 
of Her Majesty's Exchequer at Westminster ; and that 
it shall be lawful for the said Commissioners of Her 
Majesty's Treasury to regulate the manner in which such 
fees are to be received, and in which they are to be kept, 
and in which they are to be accounted for : provided 
always, that if within two years after a company shall 
have obtained a certificate of complete registration such 
company shall obtain an act for the incorporation thereof, 
then three-fourths of the fee paid by or on behalf of such 
company on such complete registration in respect of the 
capital of the company shall be reimbursed and repaid 
to the said company, and that it shall be lawful for the 
said Commissioners of Her Majesty's Treasury and they 
are hereby authorised and empowered to repay the same 
accordingly. 

XXII. And be it enacted, that if either the said 
registrar of joint stock companies, or any person employed 
under him, either demand or receive any gratuity or 
reward in respect of any service performed by him, other 
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than the fees aforesaid, then for every such offence every "^^J^ 1 ** 
such registrar or person shall be guilty of a misdemeanour. 



XXIII. And be it enacted, that on the provisional 7^"^. 
registration of any company being certified by the *• no. 
registrar of joint stock companies it shall be lawful for pJJJJJJjJJJ 
the promoters of any company so registered to act or Com pa - 
provisionally, but not for any longer period than * m ' — 
twelve months from the date of the certificate, unless gg ffi^ 
such certificate shall be renewed, which may be done on tratiou ; 
application for that purpose ; and no such renewed 
certificate shall be in force for a longer period than 
twelve months from the date thereof ; and it shall be 
lawful for the promoters of such company,— 

To assume the name of the intended company, but Effect of 
coupled with the words "registered provisionally f f^tmUou. 
and also, 

To open subscription lists ; and also, 
To allot shares, and receive deposits by way of 
earnest thereon, at a rate not exceeding ten 
shillings for every one hundred pounds on the 
amount of every share in the capital of the intended 
company ; and also, in the case of companies for 
executing any bridge, road, cut, canal, reservoir, 
aqueduct, waterwork, navigation, tunnel, arch- 
way, railway, pier, port, harbour, ferry, or dock, 
which cannot be carried into execution without the 
authority of Parliament, in addition to and exclu- 
sive of such sum of ten shillings per hundred 
pounds, such further sum per hundred pounds on 
the amount of every such share as may be 
required by the standing orders of either house 
of Parliament to be deposited before the obtaining 
of an Act of Parliament for enabling the company 
to execute such work ; and also, 
To perform such other acts only as are necessary for 
constituting the company, or for obtaining letters 
patent, or a charter, or an Act of Parliament ; 
But not to make calls, nor to purchase, contract for, or 
hold lands, nor to enter into contracts for any services, 
or for the execution of any works, or for the supply of 
any stores, except such services and stores or other things 
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A 'nu N 4 !X ' as are necessarily required for the establishing of the 
— company, and except any purchase or other contract to 

t^kfvSk ^ mado conditional on the completion of the company, 
c no. and to take effect after the certificate of complete regis- 
tration, Act of Parliament, or charter or letters patent, 
shall have been obtained, and, except in the case of com- 
panies for executing such works as aforesaid, contracts 
for services in making surveys and performing all other 
acts necessary for obtaining an Act of incorporation cr 
other Act for enabling the company to execute such 
works. 

Proceedings XXFV. And be it enacted, that if before a certificate 
°4nicsbe- °? provisional registration shall be obtained the promoters 
t^tiou^and or °^ ^ iem > or an y person employed by or under 
while a com- them, take any monies in consideration of the allotment 

j»any is not e j^i ier 0 f shares or of any interest in the concern, or by 
deemed to * i j 

i* provision- way of deposit for shares to be granted or allotted ; or 
tcred!^ issue, in the name or on behalf of the company, any note 
or scrip, or letter of allotment, or other instrument or 
writing to denote a right or claim, or preference or 
promise, absolute or conditional, to any shares ; or adver- 
tise the existence or proposed formation of the company ; 
or make any contract whatsoever for or in the name or 
£25 Penalty on behalf of such intended company ; then every such 
J^offJSd- person shall be liable to forfeit for every such offence a 
sum not exceeding twenty-five pounds ; and that it shall 
be lawful for any person to sue for and recover the same 
by action of debt. 
On complcto XXV. And be it enacted, that on the complete regis- 
Powe'rTand 1 Nation of any company being certified by the registrar of 
privileges joint stock companies such company, and the then 
thereby. shareholders therein, and all the succeeding shareholders, 
whilst shareholders shall be and are hereby incorporated 
Incorpora- ^ f rom the date of such certificate by the name of the 
company as set forth in the deed of settlement, and for 
the purpose of carrying on the trade or business for 
winch the company was formed, but only according to 
the provisions of this Act, and of such deed as aforesaid, 
and for the purpose of suing and being sued, and of 
taking and enjoying the property and effects of the said 
company ; and thereupon any covenants or engagements 
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entered into by any of the shareholders or other persons ^^VT** 
with any trustee on the behalf of the company, at any 
time before the complete registration thereof, may be 7*"^ 'y*' c( 
proceeded on by the said company and enforced in all c - 110 - 
respects as if they had been made or entered into with 
the said company after the incorporation thereof ; and 
such company shall continue so incorporated until it 
shall be dissolved, and all its affairs wound up ; but so as Without 
not in anywise to restrict the liability of any of the of liability, 
shareholders of the company, under any judgment, 
decree, or order for the payment of money which shall be 
obtained against such company, or any of the members 
thereof, in any action or suit prosecuted by or against 
such company in any court of law or equity ; k but every 
such shareholder shall, in respect of such monies, subject 
as after-mentioned, be and continue liable as he would 
have been if the said company had not been incor- 
porated ; and thereupon it shall be lawful for the said Company 
company, and they are hereby empowered as follows ; to U act Vered 
that is to say, 

1. To use the registered name of the company, adding 
thereto " Registered ; " and also, 

2. To have a common seal (with power to break, alter, 
and change the same from time to time), but on 
which must be inscribed the name of the company ; 
and also, 

3. To sue and be sued by their registered name in 
respect of any claim by or upon the company, 
upon or by any person, whether a member of the 
company or not, so long as any such claim may 
remain unsatisfied ; and also, 

4. To enter into contracts for tho execution of the 
works, and for the supply of the stores, or for 
any other necessary purpose of the company ; and 
also, 

5. To purchase and hold lands, tenements, and 
hereditaments in the name of the said company, or 
of the trustees or trustee thereof, for the purpose of 
occupying the same as a place or places of business 
of the said company, and also (but nevertheless 
with a licence, general or special, for that purpose, 

Q 
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to be granted by the Committee of the Privy Council 
for Trade, first had and obtained), such other lands, 
tenements, and hereditaments as the nature of the 
business of the company may require ; and also, 

6. To issue certificates of shares ; and also, 

7. To receive instalments from subscribers in respect 
of the amount of any shares not paid up ; and 
also, 

8. To borrow or raise money within the limitations 
prescribed by any special authority ; and also, 

9. To declare dividends out of the profits of the 
concern ; and also, 

10. To hold general meetings periodically, and extra- 
ordinary meetings upon being duly summoned for 
that purpose ; and also, 

11. To make from time to time, at some general 
meeting of shareholders specially summoned for the 
purpose, bye-laws for the regulation of the share- 
holders, members, directors, and officers of the 
company, such bye-laws not being repugnant to or 
inconsistent with the provisions of this Act or of 
the deed of settlement of the company ; and also, 

12. To perform all other acts necessary for carrying 
into effect the purposes of such company, and in all 
respects as other partnerships are entitled to do : 

And the said company are hereby empowered and 
required, — 

13. To appoint from time to time for the conduct and 
superintendence of the execution of the affairs of 
the company, a number of directors, not less than 
three, for a period not greater than five years, with 
or without eligibility to be re-elected at the expira- 
tion of the term, as may be prescribed by any deed 
of settlement or bye-law ; and also, 

14. To appoint and remove one or more auditors, and 
such other officers as the deed of settlement under 
which the company shall be constituted may 
authorise : 

Subject nevertheless, with respect to all such powers and 
privileges, to the provisions of this Act, and subject also 
to the provisions of the deed of settlement of the corn- 
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pany or any other special authority : provided always, Ap ^J lx ' 

with regard to any company for executing any bridge, — — 

road, cut, canal, reservoir, aqueduct, waterwork, navi- 7 agFict. 
gation, tunnel, archway, railway, pier, port, harbour, c - no - 
ferry, or dock, which cannot be carried into execution Jf^owereof 
without obtaining the authority of Parliament, that on f 0 ™^"^ 
the complete registration of any such company, and in g parlia- 
before such company shall have obtained its Act of ™°"^2f orc 
incorporation or other Act whereby the authority of obtaining au 
Parliament shall be granted for executing such work, it Act ' 
shall not be lawful for any such company or the 
directors or officers thereof to exercise the hereinbefore 
mentioned power to enter into contracts, otherwise than 
conditionally upon obtaining such Act, or to exercise the 
power to purchase and hold lands as aforesaid, or to 
exercise the power to receive instalments from share- 
holders beyond the sum or per-centage necessary to be 
deposited in compliance with the standing orders of either 
house of Parliament, or such other sum as may be 
requisite for obtaining the Act of incorporation or other 
Act for granting the authority of Parliament to execute 
such work, or to exercise the power to borrow money, as 
aforesaid, or to exercise the power to declare dividends, 
as aforesaid ; and, subject to these last-mentioned excep- 
tions, all the powers by this enactment hereinbefore 
given to any company completely registered, except the 
general power to perform all acts necessary for carrying 
on the business of the company, may be exercised aa 
fully by any such company so completely registered as 
by any other company so completely registered : provided 
always, that it shall be lawful for any such company to ot Pariiu- 
perform all acts which may be necessary for obtaining ment- 
an Act of incorporation or other act for obtaining the 
authority of Parliament to execute its works as aforesaid, 
any thing herein contained to the contrary notwith- 
standing ; and that upon obtaining such Act of incor- Regulation 
poration or other such Act as aforesaid, or at the time of undo™ such 
the coming into operation of such Act, as shall be Act « 
thereby appointed, all the powers which any such com- 
pany shall obtain by virtue of this Act, and all the 
provisions and regulations of this Act which shall apply 

• Q 2 
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to such company, shall cease and determine, except so 
fur as shall be otherwise provided by such Act of incor- 
poration or other such Act as aforesaid. 

XXVI. And be it enacted, that no shareholder of any 
joint stock company completely registered under this 
Act shall be entitled to receive any dividends or profits 
or be entitled to the remedies or powers hereby given to 
shareholders, until he shall have executed the deed of 
settlement of the said company, or some deed referring 
thereto, and also have paid up all instalments or calls 
due from him, and shall have been registered in the 
Registry Office aforesaid ; and further, that it shall be 
lawful for every shareholder who shall have signed such 
deed, and paid up such instalments or calls, and shall 
have been registered, and he is hereby entitled — 

To be present at all general meetings of the company ; 
and also, 

To take part in the discussions thereat ; and also, 
To vote in the determination of any question thereat, 

and that either in person or by proxy, unless the 

deed of settlement shall preclude shareholders from 

voting by proxy ; and also, 
To vote in the choice of directors, and of every auditor 

to be elected by the shareholders ; 
subject nevertheless to the provisions of this Act, and of 
the deed of settlement of the company or other special 
authority, so far as such provision shall either regulate 
or restrict the exercise of such powers, but not so as to 
deprive such shareholders thereof ; and further, with 
regard to subscribers and every person entitled or 
claiming to be entitled to any share in any joint stock 
company the formation of which shall be commenced 
after the first day of November one thousand eight 
hundred and forty-four, that until such joint stock com- 
pany shall have obtained a certificate of complete registra- 
tion, and until any such subscriber or person shall have 
been duly registered as a shareholder in the said Registry- 
Office, it shall not be lawful for such person to dispose, 
by sale or mortgage, of such share, or of any interest 
therein, and that every contract for or sale or disposal of 
such share or interest shall be void, and that every 



Digitized by Google 



I 



APPENDIX. 41 

person entering into such contract shall forfeit a sum not Ap ^ K J IX ' 
exceeding ten pounds ; and that for better protecting 



purchasers it shall be the duty of the directors of the 7 *8 Pict. 
company by whom certificates of shares are issued to c - 110 - 
state on every such certificate the date of the first com- n^SSirf" 
plete registration of the company, as before provided ; certificates 
and that if auy such director or officer knowingly make a of 8harea - 
false statement in that respect then he shall be liable gfgjg £ r . 
to the pains and penalties of a misdemeanor. tificato. 

XXVII. And be it enacted, that with regard to the Reoola . 
powers and duties of directors it shall be lawful for the noworooM- 
directors of any joint stock company registered under P 



this Act, Directors : 

' Powers of 

1. To conduct and manage the affairs of the company directors, 
according to the provisions and subject to the 
restrictions of this Act, and of the deed of settle- 
ment, and of any bye-law, and for that purpose to 

enter into all such contracts and do and execute 
all such acts and deeds as the circumstances may 
require ; and also, 

2. To appoint the secretary, if any ; and also, 

3. To appoint the clerks and servants ; and also from 
time to time, as they see fit, 

4. To remove such secretary, clerks, and servants, and 
to appoint others, as occasion shall require ; and 
also, 

5. To appoint other persons for special services as the 
concerns of the company may from time to time 
require ; and also, 

6. To hold meetings periodically and from time to 
time as the concerns of the company shall require ; 
and also, 

7. To appoint a chairman to preside at all such meet- 
ings, and in his absence to appoint a chairman at 
each such meeting ; 

Subject nevertheless to the provisions and restrictions of 
this Act, and to the provisions of the deed of settlement 
of the company or other special authority, but not so as to 
enable the shareholders to act in their own behalf in tho 
ordinary management of the concerns of the company 
otherwise than by means of directors : provided always, 
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A^mwmx, that it sliall not be lawful for the directors to purchase 
any shares of the company, nor to sell any such shares, 



7 *8*Pfof. except shares forfeited on the non-payment of calls or 
e. no. instalments, nor to lend to any one of their number, or 

M^iend? *° an y officer 01> tne company, any money belonging to 
ing money, the company without the authority and sanction of a 

general meeting of shareholders duly convened. 
*3S52* XXVIII. And be it enacted, that henceforth, not- 
tion of di- withstanding, anything to the contrary in any deed of 
tr^8, r &c I . Ja * settlement or other instrument by which a joint stock 
company shall be constituted or regulated, it shall not be 
lawful to appoint any person to be or to act as a director, 
whether honorary or otherwise, or to hold the office of 
patron or president, or any other office of the like 
description ; nor shall it be lawful for any person to act 
in any such capacity unless at the time of such his 
appointment or of such his acting he hold in his own 
right at least one share in the capital of such company ; 
and that if, without having such share, any person be or 
become or act as director, patron, or president of such 
company, or in any office of such or the like nature, then 
he shall forfeit for every such offence a sum not exceeding 
twenty pounds ; and that if any person be announced or 
held out by or on behalf of the company as a director, 
patron, or president, or as holding any office of such or 
the like description, without having so consented or acted, 
then each director of such company knowingly concurring 
in such representation shall forfeit a sum not exceeding 
twenty pounds. 

Pisqualifica- XXIX. And be it enacted, that if any director of a 
rectors. dl joint stock company registered under this Act be either 
directly or indirectly concerned or interested in any con- 
tract proposed to be made by or on behalf of the company, 
whether for land, materials, work to be done, or for any 
purpose whatsoever, during the time he shall be a director, 
he shall, on the subject of any such contract in which he 
may be so concerned or interested, be precluded from 
as to con- voting or otherwise acting as a director ; and that if any 
tracts. contract or dealing (except a policy of assurance, grant of 
annuity, or contract for the purchase of an article or of 
service, which is respectively the subject of the proper 
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business of the company, such contract being made upon Ap ^ K , !, ^ IX ' 
the same or the like terms as any like contract with other 



customers or purchasers), shall be entered into, in which 744 Kfct. 
any director shall be interested, then the terms of such c - no - 
contract or dealing shall be submitted to the next general 
or special meeting of the shareholders to be summoned 
for that purpose ; and that no such contract shall have Approval of 
force until approved and confirmed by the majority of ,„ eetimr of 
votes of the shareholders present at such meeting ; and SjJjL 
that if at any time any director cease to be a holder of A9 to shares 
the prescribed number of shares in the company, or shall *<c- 
become a bankrupt or insolvent, or shall have suspended 
payment, or compromised with his creditors, or be 
declared a lunatic, then it shall be unlawful for any such 
director to continue as a director, or to act as such, and 
the office of such director shall be and is hereby declared 
to be vacant. 

XXX. And be it enacted, that notwithstanding it may Validity of 
be afterwards discovered that there was some defect or directors, 
error in the appointment of any person acting or who 
may have acted as a director of a joint stock company 
registered under this Act, or that such person was dis- 
qualified, yet all acts done by him as such director 
before the discovery of such defect or error, either solely 
or with other directors, shall be as binding on him, and 
on the company, and the directors and officers thereof, as 
if such person had been duly appointed or qualified, and, 
if such acts were done bond Jide, shall be as binding on 
all persons whomsoever as if such person had been duly 
appointed or qualified. 

XXXL And be it enacted, that if any such director Acts of 
or other officer of any joint stock company registered wUful°omis- 
under this Act wrongfully do or omit any act, Jjjjjjj**" 
with intent to defraud the company or any share- officers a 
holder therein, or falsify or fraudulently mutilate or ™^ e ~ r 
fraudulently make any erasure in the books of account or 
books of register, or any document belonging to the 
company, then such director or officer shall be deemed to 
be guilty of a misdemeanor. 

XXXII. And be it enacted, that if the entry of the ^ h a e u n d iica - 
proceedings of any meeting of the shareholders or of the legal effect 
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directors of any joint stock company registered under this 
Act purport to be signed by the chairman duly presiding 
at such meeting, and sealed with the seal of the company, 
then it shall be the duty of all courts of justice, justices, 
and others, and they are hereby required, to receive the 
book in which such entry shall be made as prima facie 
evidence, not only of the proceedings of the meeting of 
which entry shall be so made, but of such meetings having 
been duly convened, and of the persons making or enter- 
ing such orders or proceedings being shareholders or 
directors, and of the signature of the chairman. 

XXXIII. And be it enacted, that the books of any 
such company wherein the proceedings of the company 
are recorded shall be kept at the principal or only place 
of business of the company, and at all reasonable 
times such books shall be open to the inspection of any 
shareholder of the company ; subject nevertheless to the 
provisions of the deed of settlement or of any bye-law. 

XXXIV. And be it enacted, that the directors shall 
cause the accounts of such company to be duly entered 
in books to be provided for the purpose. 

XXXV. And be it enacted, that fourteen days at the 
least before the period at which the accounts are required 
to be delivered to the auditors as hereinafter provided the 
directors of such company shall cause the books of the 
company to be balanced, and a full and fair balance 
sheet to be made up ; and that previously to such balance 
sheet being delivered to the auditors as hereinafter pro- 
vided, the directors, or any three of their number, shall 
examine such balance sheet, and sign it as so examined ; 
and that when the balance sheet shall have been so 
examined the chairman of the directors shall sign such 
balance sheet, and that thereupon the directors shall 
cause the same to be recorded in the books of the 
company. 

XXXVI. And be it enacted, that at each ordinary 
meeting of the shareholders the directors shall produce 
such balance sheet to the shareholders assembled thereat. 

XXXVII. And be it enacted, that during the space of 
fourteen days previously to such ordinary meeting, and 
also during one month thereafter, every shareholder of 
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the company may, subject to the provisions of the deed Ap ^ N J IX ' 

of settlement, or of any bye-law, inspect the books of — — 

account and the balance sheet of the company, and take ^ ' 4HUP?rf 
copies thereof and extracts therefrom ; and that if at any c no. 
other time three directors authorise in writing any share- jJjJJJJJjJ 
holder to make such inspection, then at such other time 
the shareholder so authorised may make such inspection. 

XXXVIII. And be it enacted, that every joint stock Auditors : 
company completely registered under this Act shall meJu'of 
annually at a general meeting appoint one or more aoditors by 
auditors of the accounts of the company (one of whom at company " 
least shall be appointed by the shareholders present at 

the meeting in person or by proxy), and shall return the 
names of such auditors to the registrar of joint stock 
companies ; and that if an auditor be not appointed on By Board of 
behalf of the shareholders, or if he shall die, or become Trado - 
incapable of acting, or shall decline to act at the prescribed 
period, or if such return be not made, then on the appli- 
cation of any shareholder of the company it shall be the 
duty of the committee of Privy Council for Trade and 
they are hereby authorised to appoint an auditor on 
behalf of the shareholders ; and that such auditor shall 
continue to act till the next general meeting ; and the 
due appointment of such auditor shall be returned to the 
registrar of joint stock companies, and that thereupon it 
shall be his duty to register the same ; and that it shall Salary of_ 
be lawful for the Commissioners of the Treasury and they tor. 
are hereby empowered to appoint that the company shall 
pay to such auditor such salary or remuneration as to the 
said commissioners shall appear suitable, having regard 
to the duties of his office, and that thereupon such 
auditor shall be entitled to recover such salary from the 
company as and when it shall become due, according to 
the terms of the appointment thereof. 

XXXIX. And be it enacted, that twenty-eight days JjjJjJJJ jj 
at least before the ensuing ordinary meeting at which auditora. 
such balance sheet is required to be produced to the 
shareholders the directors shall deliver to the auditors 

the half-yearly or other periodical accounts and the 

balance sheet required to be presented to the share- Auditor6 to 

holders ; and that the auditors shall receive from the receive and 



Digitized by Google 



40 APPENDIX. 



Appendix, directors such accounts and balance sheet, and examine 

No. 4. _ 1 
the same. 

7 <t 8 v>ct. XL. And be it enacted, that throughout the year and 
c - no - at all reasonable times of the day it shall be lawful for 
accounts. tne auditors and tnev are hereby authorised to inspect 
Powers of tne DO °^ s °* account and books of registry of such 
auditors. company ; and that the auditors may demand and have 
Assistance the assistance of such officers and servants of the company 
to au tors. ^ documents ^ tnev sna u re q U ire for the full 

performance of their duty in auditing the accounts. 
Report by XLT. And be it enacted, that within fourteen days 
auditors. a £ ter ^ Q receipt of such balance sheet and accounts the 
auditors shall either confirm such accounts, and report 
generally thereon, or shall, if they do not see proper to 
confirm such accounts, report specially thereon, and 
deliver such accounts and balance sheet to the directors 
of the company. 

Publication XLII. And be it enacted, that ten days before the 
of reports, ordinary meeting of such company the directors shall, 
subject to the provisions of any deed of settlement or 
bye-law in that behalf, send or cause to be sent a printed 
copy of the balance sheet and auditors' report to every 
shareholder, according to his registered address, and shall 
at such meeting of the company cause such report to be 
read, together with the report of the directors. 
Balance XLIII. And be it enacted, that within fourteen 

auditors' 1 days after such meeting it shall be the duty of such 
report to be directors and they are hereby required to return to the 
regis re . j£ egistr y office a copy of the balance sheet, and of 

the report of the auditors thereon ; and that thereupon it 
shall be the duty of the registrar of joint stock companies 
and he is hereby required to register or file the same with 
the other documents relating to such company. 
Contracts: XLIV. And for the purpose of regulating contracts 
of e contracts. entered into on behalf of any joint stock company com- 
pletely registered under this Act (except contracts for the 
purchase of any article the payment or consideration of 
which doth not exceed the sum of fifty pounds, or for 
any service the period of which doth not exceed six 
months, and the consideration for which doth not exceed 
fifty pounds, and except bills of exchange and promissory 
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notes), be it enacted, that every such contract shall be in Ap " N 4 IX * 
writing, and signed by two at least of the directors of 



the company on whose behalf the same shall be entered ^^t^ytt. 
into, and shall be sealed with the common seal thereof, c. 110. 
or signed by some officer of the company on its behalf, 
to be thereunto expressly authorised by some minute or 
resolution of the board of directors applying to the par- 
ticular case ; and that in the absence of such requisites 
or of any of them any such contract shall be void and 
ineffectual (except as against the company on whose 
behalf the same shall have been made) ; and that every 
such contract for the purchase of any article the con- 
sideration of which doth not exceed the sum of fifty 
pounds, or for any services the period of which doth not 
exceed six months, and the consideration for which doth 
not exceed fifty pounds, entered into on behalf of any 
joint stock company completely registered under this 
Act, may be entered into by any officer authorised by a 
general bye-law in that behalf ; and that every such Report to 
contract, whether under seal or not, shall immediately 8Ccretar >- 
after the same shall have been entered into be reported 
to the secretary or other appointed officer of the company 
on whose behalf the same shall have been entered into, 
who shall enter the same in proper books to be kept for 
that purpose ; and that if any such contract be not so Liability, 
reported and entered, then the officer by whose default 
such contract shall not be so reported or entered shall be 
liable to repay to the company on whose behalf such 
contract may be made the amount of the consideration 
agreed to be paid by or on behalf of such company in 
respect of such contract. 

XLV. And be it enacted, with regard to bills of Requisites 
exchange and promissory notes made, accepted, or S«tea^by Ud 
endorsed on the behalf or account of any such company, company, 
so far as relates to the mode of making, accepting or 
endorsing the same, and to the liability of any such 
company thereon, that if the directors of the company 
be authorised by deed of settlement or bye-law to issue 
or accept bills of exchange or promissory notes, then 
every such bill of exchange or promissory note shall be of two 
made or accepted (as the case may be) by and in the 
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Al No N 4 IX ' names °^ * wo °^ directors of the company on whose 
— — - — behalf or account the same may bo so made or accepted, 
748 FicC an d shall be by such directors expressed to be made or 
«• 110 - accepted by them on behalf of such company ; and that 
SfSSStorS every such bill of exchange and promissory note so made 
or accepted as aforesaid, shall be countersigned by the 
secretary or other appointed officer of the company in 
whose behalf the same is expressed to be made or 
Endorsa- accepted ; and that every bill of exchange so made as 
Uon ' aforesaid, or received by or od behalf of the company, 

may be endorsed in the name of the company by any 
officer authorised by deed of settlement or bye-law in 
Report and that behalf; and that every such bill of exchange or 
entry there- promissory note so made, accepted, or endorsed as 
aforesaid shall, immediately after the making, accepting, 
or endorsing of the same, be reported to the proper 
officer of the company on whose behalf the same shall 
have been made, accepted, or endorsed, and such last- 
mentioned officer shall enter the same in proper books to 
Liability, be kept for that purpose ; and that if any such bill of 
exchange or promissory note be not so reported and 
entered, then the officer by whose default such bill or 
note shall not be so reported or entered, shall be liable 
to repay to the company the amount which the company 
shall pay or be liable to pay in respect of such bill or 
Directors note : provided always, that nothing herein contained 
not person- sliftll be deemed to make any such secretary or officer 
ally liable, personally liable upon any such bill of exchange or 
promissory note, nor be deemed to make any such 
directors personally liable thereon, except as shareholders 
Liability of of the company ; and that every such company on whoso 
mid mem- behalf or account any bill of exchange or promissory 
note shall be made, accepted, or endorsed, in manner 
and form aforesaid, shall and may sue and be sued 
thereon, as fully and effectually, and in the same 
manner, as in the case of any contract made and entered 
into under their common seal, 
t^bo^si^ued XL VI. And be it enacted, that all deeds and in st ru- 
by two' ments bearing the seal of the company shall be signed 
directors. Dv ^ wo ^ ne lo^t of the directors of the company. 
Bye-laws : XL VII. And be it enacted, that all bye laws made 
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by any joint stock company completely registered under Appendix, 
this Act, in pursuance of the power hereinbefore given, ~ — 
must be reduced into writing, and must have affixed t^gpw 
thereto the common seal of the company ; and that such c - 110 - 
bye-laws must be registered at the office for registering Y orv ? of 

* ° © o bve-lawg. 

joint stock companies, and until they be so registered, Registration 
they shall not be of any force ; and that such bye-laws ^^{f^JJ" 
must be printed and circulated for the use of the share- 
holders, and a copy thereof must be given to every 
officer of the company, and to every shareholder who 
shall require the same. 

XLVIIT. And be it enacted, that in all actions, Bye-laws to 
suits, and other legal proceedings for the enforcement be evidencc - 
of such bye-laws, or other penalties for the breach 
thereof, the production of a written or printed copy of 
the bye-laws of the company, having the seal of office 
of the registrar of joint stock companies affixed thereto, 
shall be sufficient evidence of such bye-laws, 

XLIX. And be it enacted, that it shall be the duty Capital : 
of the directors of every joint stock company registered J^SS** ° f 
under this Act to keep or cause to be kept a book, to holders, 
be called the " Register of Shareholders," and from time 
to time in such book to enter the following particulars ; 
that is to say, 

The names and addresses of all persons or corporations 
being shareholders of the company ; and also, 

The number of shares to which such shareholders 
shall be respectively entitled, distinguishing each 
share by its number ; and also, 

The amount of the instalments paid on such shares. 

L. And be it enacted, that it shall be lawful for every inspection 
shareholder, or if such shareholder be a corporation then of share- 61 " 
the clerk or principal officer of such corporation, at all holder*, 
convenient times to search the register of shareholders 
gratis, and to require a copy thereof or of any part 
thereof ; and that the company may demand a sum not 
exceeding sixpence for every one hundred words so 
required to be copied. 

LI. And be it enacted, that, on demand of the holder Requisites 
of any share in any joint stock company completely JjJteSof 6 " 
registered under this Act, the company shall cause a shares. 
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appendix, certificate of the proprietorship of such share to be 

— I — delivered to such shareholder, specifying the share in the 

7%Bf%t undertaking to which such shareholder is entitled, and 
r. no. the amount paid up in respect of such share at the date 
of such certificate, and shall have the common seal of 

titrate °° r * ne com P anv affi^d thereto ; and for such certificate the 
Form of cor- company may demand any sum not exceeding one 
tificate. shilling ; and that such certificate must be according to 

the form in the schedule (I.) to this Act annexed, or to 

the like effect. 

ix>gai effect LiL And be it enacted, that it shall be the duty of 

of certificate , * . * 

as evidence, all courts of justice, judges, justices and others, to 

admit such certificate as primd facie evidence of the 

title of the shareholder to the share therein specified ; 

nevertheless the want of such certificate shall not prevent 

the holder of any share from disposing thereof. 

Renewal of LIII. And be it enacted, that if any such certificate 

certificate. , 111 10 

be worn out or damaged, then, upon such certificate 
being produced at some meeting of the directors, it shall 
be lawful for them to order such certificate to be 
Substituted cancelled ; and that thereupon another similar certificate 
certificate. t e require the same, be given to the party in 

whom the property of such certificate and of the share 
therein mentioned shall at the time be vested ; or if such 
certificate be lost or destroyed, then, upon proof thereof, 
a similar certificate shall, if he require the same, be 
given to the party entitled to the certificate so lost or 

therof»f. destroyed ; and that in either case it shall be the duty 
of the secretary, and he is hereby required to make a 
due entry of the substituted certificate in the register of 
shareholders ; and for every such certificate so given or 
exchanged, the company may demand any sum not 
exceeding the sum of one shilling. 

Transfer of LIV. And be it enacted, that, subject to the regula- 
tions herein contained, and to be contained in any deed 
of settlement of any joint stock company completely 
registered under this Act, it shall be lawful for every 
shareholder of such company, and he is hereby entitled 
to sell and transfer his shares therein by deed duly 
stamped, in which the full amount of the pecuniary con- 
sideration for such sale shall be truly expressed, and 
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which instrument of transfer must be according to the Ap ^ N J IX ' 
form in the schedule (K.) to this Act annexed, or to the — 7Z~TZ 

v ' Statute*. 

like effect ; and that the directors of the company shall 7 <fr s Vict. 
cause a memorial of such instrument of transfer, when c " 110 ' 
produced at the office of the company, to be entered in registered. 6 
a book to be called " the Register of Transfers," and the 
entry thereof to be endorsed on the instrument of 
transfer ; and for every such entry and endorsement the Indowe- 
company may demand any sum not exceeding one transfer, 
shilling ; and that until such instrument of transfer shall Effect of 
have been so produced at the office of the company, the u ° 5^ i £ ery 
purchaser of the share shall not be entitled to receive 
any of the profits of the company, or to vote in respect 
of such share : provided always, that if at the time of No transfer 
such transfer the shareholder shall not have paid the full j^* 8 Uot 
amount due and payable to the company on every share 
held by him, then he shall not be entitled to transfer 
any share, unless there be a provision to the contrary 
in the deed of settlement. 

LV. And be it enacted, that if any shareholder fail Proceedings 
to pay any instalment of capital due upon or in respect instata«it« 
of any share held by him, when the same shall become of cap^i- 
due, it shall be lawful for any such company and they 
are hereby authorised to sue such shareholder for the 
amount in an action of debt in any court having com- 
petent jurisdiction in respect of the same : and that in the ^ or 1 m °£ 
declaration in any such action it shall be sufficient to f or iustal- 
state only that at the time of the commencement of the meuts - 
suit the defendant, as the holder of certain shares 
(stating how many), in a certain company or undertaking, 
as the case may be, (naming it), was indebted to the com- 
pany in a certain sum (stating the amount of the 
instalments, or so much thereof as is sought to be 
recovered), for certain instalments of capital then due 
and payable in respect of the said shares, and that the Evidence, 
defendant had not paid the same ; and that if upon the 
trial of any such action it shall be proved that the 
defendant wa3 the holder of any share when such 
instalments, or any of them, in respect of the same, and Recovery of 
for which the action is brought, became due, then such instalments 
company shall recover such instalments, or so much 
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Statute. 
7 <k8 Vict. 
c. 110. 

Notification 
to joint pro- 
prietors. 



Deeds of 
settlement : 

Publication 
thereof. 



Inspection 
thereof on 



Tenalty. 



Existing 
companies : 

Registration 
of existing 
companies. 



thereof as is due, together with interest for the same at 
the rate of five pounds per centum per annum, to be 
computed from the day on which such instalment shall 
have become due. 

LVI. And be it enacted, that if any share be held 
jointly by several persons, then any notice required to be 
given shall be given to such of the said persons whose 
name shall stand first on the register of shareholders, and 
notice so given shall be sufficient notice to all the pro- 
prietors of such share, and the person so standing first 
shall be entitled to vote, and to have all the privileges 
hereby conferred on shareholders. 

LVII. And be it enacted, that at every principal place 
of business of any joint stock company completely registered, 
under this Act it shall be the duty of the directors and 
officers of the company and they are hereby respectively 
required to have written or printed copies of an index 
or abstract of the deed of settlement, approved by the 
registrar of joint stock companies, and a list of the 
shareholders of the company, and the number of shares 
held by each, and also a list of the directors and officers 
thereof, and a copy of the bye-laws sealed with the seal 
of the company, as returned to the said Registry Office ; 
and that if at any reasonable time any shareholder, or 
any person authorised in writing by him, apply at any 
such place of business of the company, to inspect the 
same, then, on demand thereof made during the usual 
hours of business, it shall be the duty of the directors 
or officers and they respectively are hereby required to 
permit such inspection ; and that if on such demand any 
such director or officer to whom such demand is made 
do not thereupon permit such inspection, then, on con- 
viction thereof, he shall be liable to pay for every such 
offence a sum not exceeding forty shillings. 

LVJII. And be it enacted, with regard to all joint 
stock companies to which this Act is hereinbefore made 
to apply, and which shall exist on the first day of 
November one thousand eight hundred and forty-four, 
whether incorporated by Act of Parliament or by 
charter, or privileged by letters patent, or established by 
virtue of a deed of settlement, or of any other instru- 



Digitized by Google 



APPENDIX. 



53 



inent, or by virtue of any authority whatever, or in any appendix 

other way whatever, that within three months from the N _°_ 4 : 

said first day of November the directors, managers, Jjffy^ 
officers, or others having the direction, management, c . W 
conduct, superintendence, or execution of the affairs of 
any such company, shall register such company at the 
office for the registration of joint stock companies, and 
for that purpose shall make or cause to be made a return Returns of 
of the following particulars, according to the schedule I^fratioL 
(I.) hereunto annexed ; that is to say, 

1. The name or style of the company ; and also, 

2. The purpose of the company ; and also, 

3. The principal or only place for carrying on its 

business : 

And that on such registration every such company shall Certificate of 
be entitled to have a certificate of registration, without ^raUa ration 
paying any fee either for such registration or for such 
certificate, but such certificate shall be for the purpose of 
showing that such company had registered, and shall not 
be considered as a certificate of complete registration, so 
as to confer on any such company the powers and privi- 
leges of this Act ; and that if within the said period the Penalty, 
persons hereby required to register such company fail so 
to do, then, on conviction thereof, every such company so 
failing shall forfeit for every such offence a sum not ex- 
ceeding fifty pounds. 

LIX. And be it enacted, with regard to such existing Privileges of 
companies as aforesaid (except assurance companies), that SjJSJSEr 
if any such existing company bo so constituted as is by this Act 
this Act required with regard to any future company, or SSfif *° 
if the deed or deeds of settlement of such existing com- companies 

. . , i fully consti- 

pany contain the particulars by this Act required to be tuted; 
contained in some one or other deed of settlement of such 
future company, and if any other conditions required to 
be fulfilled by or in respect of any such future company, 
in order to obtain a certificate of complete registration, 
be fulfilled in respect of any such existing company, then 
such existing company shall be entitled to obtain a cer- 
tificate of complete registration j but if such existing or existing 
company be not so constituted, or if such deed of settle- fully com- 
ment do not contain such particulars, or if such other rtfas- 

E 
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Appekdix, conditions be not fulfilled, then, on such existing com- 

— — pany returning a deed or deeds according to the pro- 

r^H8%t visions of this Act, and also, in addition to any other 
c. no. matters by this enactment required to be returned by 
such existing company, such other matters as are by this 
Act required to be returned by any future company in 
order to obtain or before obtaining a certificate of com- 
plete registration as aforesaid, or such modification of the 
said deeds or returns, or of any of them, as the Committee 
of Privy Council for Trade shall direct by any regulation 
to be made in that behalf, either on the part or in respect 
of any one company or of any class of companies, and 
signed by one of the secretaries of the said committee, 
such existing company shall bo entitled to a certificate of 
Effect of complete registration ; and on such certificate of complete 
Sm&to* ° f registration being granted by the registrar of joint stock 
registration, companies it shall be lawful for such existing company, 
its shareholders, its directors, and its officers, and they 
are respectively hereby empowered, to have and exercise 
all such powers and privileges as are by this Act conferred 
upon joint stock companies to be hereafter formed, sub- 
ject nevertheless with respect to all such powers and 
privileges to the provisions of this Act, or of any other 
incorpora- Act to be hereafter passed for regulating the same ; and 
that every such company not incorporated shall be incor- 
porated for the purposes of this Act, as from the date of 
the certificate of complete registration, in such manner 
as hereinbefore provided with regard to companies to be 
Alteration of formed after the first day of November next ; and that 
settlement anv directors or other managers of any such company as 
in compii- aforesaid, with the consent of at least three-fourths 

anco with « . . . 1 _ 

this Act. in number and value of the shareholders of such company 

present at a general meeting summoned for that purpose, 
may at any time or times hereafter, make any alterations 
in the constitution of the said company or otherwise as 
shall be necessary for enabling such company to come 
within the provisions of this Act, so as the same shall be 
approved of by the said Committee of Privy Council for 
Trade ; and the order of such committee, signed as afore- 
said, shall be sufficient evidence of such provisions having 
been complied with, and that any such company has 
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come within the provisions of this Act : provided always, Ap : J" K J >IX ' 
with regard to existing companies, that in the event of — — 
any such company becoming entitled to a certificate of f^^p^t 
complete registration as aforesaid it shall not be necessary c. no. 
to pay in respect of such certificate any higher fee than ^J^ficafc, 
the sum of five pounds, and also the sum of sixpence of complete 
additional iii respect of every thousand pounds value of 55«£2!g 
capital, as declared on the formation of the company in companies, 
the deed of settlement, or by any other special authority. 

LX. And be it enacted, that so much of the provisions Registration 
of this Act as are applicable to companies formed after ^uiesbefjmi 
the first day of November next shall apply to companies or formed 
begun or formed since the passing of this Act, so far as p^Bslug of 
such provisions shall on or after the said first day of No- tuia Act - 
vember be applicable to such last-mentioned companies. 

LXI. Provided always, and be it enacted, that, not- Effect of 
withstanding the incorporation of any existing company 1 t ° o ^ 1 3f° 0 ^j st . 
in pursuance of this Act, every such company, and the ingcom]>a- 
members and officers of every such company, shall be 8 |>ect of 
liable to be sued in respect of any valid obligation incurred their obh- 
before such incorporation, in the same manner and with "* ons ' 
the same legal consequences as if such company had not 
been incorporated. 

LXII. And be it enacted, that if at any time during Modification 
the period of five years from the said first day of No- ^J^T 
vember a memorial be presented to the Committee of lations m to 
Privy Council for Trade, by or on the part of any com- ^P* 11168 - 
pany, whether now existing or hereafter formed, except 
assurance companies, making application that any of the con- 
ditions and regulations prescribed by this Act be dispensed 
with or modified, and setting forth the special grounds of 
such application, and if such application be registered at 
the office of the registrar of joint stock companies, and if, 
before such application be granted, the same be three times 
advertised, at intervals not less than one week, in the "Lon- 
don Gazette," then from time to time during the said period Board of 
of five years, and six months after the expiration thereof, ^^ve and 
it shall be lawful for the said committee and they are decide appli- 
hereby empowered, both as regards companies formed catious * 
before this Act shall come into operation and afterwards, 
either to dispense with or mod'** such of the conditions 
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ArpKNDix, by this Act required to be fulfilled by any future com- 
-— ~" — pany for the purpose of obtaining a certificate of complete 
7 tfc8 vkt. registration, and such of the regulations by this Act 
c - no - made for the government or management of such com- 
panies, as to the said committee shall seem fit for faci- 
litating the application of this Act to the constitution 
and arrangement of any such company, but so that 
nevertheless the order or instrument by which such 
dispensation or such modification shall be made be in 
writing, and be registered at the office for registering 
joint stock companies ; and this Act shall be construed 
as if such modifications or alterations were herein con- 
Return to tainod ; and further, that annually it shall be the duty 
by Board^f °f * ne committee to cause to be laid before both 
Trade. houses of Parliament a return of all such applications for 
such dispensation or modification, and of the orders 
made on such applications. 
Act not to LXIII. Provided always, and be it enacted, that 
certain part- nothing in this Act contained shall extend or be con- 
nerehipsfor strued to extend to any partnership formed for the 
mines, &c. ; working of mines, minerals, and quarries, of what nature 
soever, on the principle commonly called the cost book 
principle. 

nor to Irish LXJV. Provided always, and be it enacted, that no- 
paS?- 01 " 5 thing in this Act contained shall extend or be construed 
ships. to extend to partnerships in Ireland commonly called 
"Anonymous Partnerships," formed under and by virtue 
of an Act passed in the Parliament of Ireland in the 
twenty-first and twenty-second years of the reign of his 
n ft 22 i a t e Majesty King George the Third, intituled "An Act 
c. 46 (I). to promote Trade and Manufactures by regulating and 

encouraging Partnerships." 
prevention LXV. And forasmuch as great injury has been inflicted 
lent^m^a- upon the public by companies falsely pretending to be 
patronised or directed or managed by eminent or opulent per- 
Punishmeut sons ; now forthepurpose of preventing such false pretences, 
a^topatlroS *>e ^ enacted, with regard to every company or pretended 
age, &o. company whatsoever, whether registered or not, and whether 
now existing or not, that if any person shall make any such 
false pretences, knowing the same to be false, in any ad- 
vertisement or other paper, whether printed or written, 
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and whether published in any newspaper or handbill, or Ap £J y J IX 

placard, or circular, then every such person shall forfeit 

for every such offence a sum not exceeding ten pounds. t&S^ct 

LXVI. Provided always, and be it enacted, that every c - no. 
judgment and every decree or order which shall be at pro- 
any time after the passing of this Act obtained agamst Eff . f 
any company completely registered under this Act, ex- judgments 
cept companies incorporated by Act of Parliament or JJJJJJ^J 
charter, or companies the liability of the members of and share- 
which is restricted by virtue of any letters patent, in any holdors * 
action, suit, or other proceeding prosecuted by or against 
such company in any court of law or equity, shall and 
may take effect, and be enforced, and execution thereon 
be issued, not only against the property and effects of 
such company, but also, if due diligence shall have been 
used to obtain satisfaction of such judgment, decree, or 
order, by execution against the property and effects of 
such company, then against the person, property, and 
effects of any shareholder for the time being, or any 
former shareholder of such company, in his natural or 
individual capacity, until such judgment, decree, or 
order shall be fully satisfied : provided, in the case of Former 
execution against any former shareholder, that such holders, 
former shareholder was a shareholder of such company at 
the time when the contract or engagement for which 
such judgment, decree, or order may have been obtained 
was entered into, or became a shareholder during the 
time such contract or engagement was unexecuted or 
unsatisfied, or was a shareholder at the time of the judg- 
ment, decree, or order being obtained ; provided also, Noexecu- 
that in no case shall execution be issued on such judg- former*" 1 ^ 
ment, decree, or order against the person, property, or jJJjJjL ^ 
effects of any such former shareholder of such company yond three 
after the expiration of three years next after the person JSJjftobe 
sought to be charged shall have ceased to be a share- a share- 
holder of such company. 

LXVII. Provided always, and be it enacted, that Roimbunw- 
every person against whom, or against whose property or ISSre.° 
effects execution upon any judgment, decree, or order JjJJjJg 
obtained as aforesaid shall have been issued as aforesaid, whom ex- 
shall be entitled to recover against such company all loss, e 
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holder. 



A *No N 4 IX ' damages, cos * 8 > an d charges which such person may have 
— — — incurred by reason of such execution : and that, after 
7*8 Viet, due diligence used to obtain satisfaction thereof against 
c - no - the property and effects of such company, such person 
tio^byothor ska 11 be entitled to contribution for so much of such loss, 
ftdors dsunag 68 ? costs, and charges as shall remain unsatisfied, 
from the several other persons against whom execution 
upon such judgment, decree, or order, obtained against 
such company, might also have been issued under the 
provision in that behalf aforesaid ; and that such contri- 
bution may be recovered from such persons as aforesaid 
in like manner as contribution in ordinary cases of co- 
partnership. 

Proceeding LXVIII. And be it enacted, that in the cases provided 
a^alnanho 11 Dv tnis Act for execution on any judgment, decree, or 
order in any action or suit against the company, to be 
issued against the person or against the property and 
effects of any shareholder or former shareholder of such 
company, or against the property and effects of the com- 
pany, at the suit of any shareholder or former share- 
holder, in satisfaction of any monies, damages, costs, and 
expenses paid or incurred by him as aforesaid in any 
action or suit against the company, such execution may 
be issued by leave of the court, or of a judge of the 
court, in which such judgment, decree, or order shall 
have been obtained, upon motion or summons for a rule 
to show cause, or other motion or summons consistent 
with the practice of the court, without any suggestion or 
scire facias in that behalf ; and that it shall be lawful 
for such court or judge to make absolute or discharge 
such rule, or allow or dismiss such motion, (as the case 
may be,) and to direct the costs of the application to be paid 
by either party, or to make such other order therein as to 
such court or judge shall seem fit ; and in such cases such 
form of writs of execution shall be sued out of the courts 
of law and equity respectively for giving effect to the pro- 
vision in that behalf aforesaid as the judges of such courts 
respectively shall from time to time think fit to order ; and 
the execution of such writs shall be enforced in like man- 

oforSors'by ner 85 °^ execut i° n are n ° w enforced : provided 

the court, that any order made by a judge as aforesaid may be dis- 
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charged or varied by the court, on application made Al JJ* N *J ,x ' 
thereto by either party dissatisfied with such order : pro- &a ^ CT 
vided also, that no such motion shall be made, nor sum- 7^8 Vict. 
mons granted, for the purpose of charging any share- c - no - 
holder or former shareholder, until ten days' notice Notice, 
thereof shall have been given to the person sought to be 
charged thereby. 

LXIX. And be it enacted, that all penalties and Recovery of 
forfeitures inflicted or authorised to be imposed by this £° ua tl , ea : 

4 * Proceedings 

Act, and all costs and expenses for which any person before two 
may be liable under this Act or by virtue of any bye- J" 3110 **- 
law, and the recovery of which has not been otherwise 
specially hereinbefore provided, shall and may be 
recovered, by any person who shall proceed for the same, 
before any two of her majesty's justices of the peace of 
the county, city, or place where the offender or person 
liable to pay such costs or expenses shall reside, or 
where the offence shall be committed. 

LXX. Provided always, and be it enacted, that all Appropria- 
penalties and forfeitures recovered under this Act, and naltios. 
not otherwise specially appropriated, shall be applied as 
follows ; one half thereof shall be paid to the person 
who shall sue or proceed for the same, and the other 
half to Her Majesty's use, and shall be paid to the 
sheriff of the county, city, or town where the same 
shall have been imposed ; and that all convictions before 
justices shall be returned to the court of quarter sessions 
under the provisions of an Act passed in the third year 
of the reign of his late majesty King George the Fourth, 
intituled " An Act for the more speedy Return and 3 G.IV. c.46 
Levying of Fines, Penalties, and Forfeitures, and Recog- 
nizances estreated," and shall be paid to the sheriff of the 
county, city, or town, and shall be duly accounted for 
by him. 

LXXL And be it enacted, that in all cases in which Summons in 
any penalty or forfeiture or any costs or expenses are of ie 



recoverable before two justices of the peace under this 
Act, it shall and may be lawful for any one justice of 
the peace to whom complaint shall be made of any such 
offence to summon the party complained of, and the 
witnesses on each side, before any two such justices, and S^T^ 
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*yy* at the time and place mentioned in such summons, or at 

— — any adjournment of such summons, the said two 

74 8 Fie*, justices may hear and determine the matter of such 
«- 110 - complaint, and upon due proof thereof, either by con- 
fession of the party or by the oath of one or more 
credible witness or witnesses, give judgment or sentence 
on such complaint, with costs, to be allowed by such 
justices, although no information in writing shall have 
been exhibited or taken ; and all such proceedings by 
summons without information shall be as good, valid, 
and effectual to all intents and purposes as if an infor- 
mation in writing had been exhibited ; and all penalties, 
forfeitures, and costs so adjudged may be levied by 
distress and sale of the goods and chattels of the party 
offending, by warrant under the hand and seal of any 
one justice ; and in default of such distress the offender 
may be committed to prison by any one justice, by 
warrant under his hand and seal, there to remain for any 
time not exceeding three months, unless such penalties, 
forfeitures, and costs shall be sooner paid. 
Compuisoiy LXXII. And be it enacted, that if any person shall 
of witte^es. De summoned as a witness to give evidence before such 
justices of the peace touching any matter which such 
justices are hereby authorised to inquire into, and shall 
neglect or refuse to appear at the time and place to be 
for that purpose appointed, without a reasonable excuse 
for such neglect or refusal, to be allowed by such justices, 
or appearing shall refuse to be examined on oath and 
give evidence before such justices, then every such 
person shall forfeit for every such offence a sum not 
exceeding five pounds, to be levied and paid in such 
manner and by such means as hereinbefore directed 
as to other penalties recoverable before justices under 
this Act. 

limitation LXXIII. And be it enacted, that every proceeding 
ings for for any offence punishable on summary conviction by 
penalties, virtue of this Act shall be commenced within six 

months after the commission of the offence, and not 

after. 

QKtrteV 0 LXXIV. And be it enacted, that if any person shall 
Sessions. think himself aggrieved by the judgment of such 
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justices, lie may, within one month next after such con- Ahjehmx, 
viction, and upon giving ten days' notice of appeal in 



writing to the party in whose favour such judgment y Yfwrt, 
shall have been given, stating the nature and grounds of c - 110 - 
appeal, and upon entering into recognizances with two 
sufficient sureties to the amount of the value of such 
penalty and costs, together with such further costs as 
shall be awarded in case such judgment shall be affirmed, 
appeal to the next general quarter sessions of the peace 
for the county, city, or place where such conviction 
shall have been made ; and the justices at such sessions Proceed- 
are hereby empowered to summon and examine wit- mg8, 
nesses on oath, and to hear and finally determine the 
matter of such appeal, and to award such costs as the 
court shall think reasonable to the party in whose favour 
such appeal shall be determined. 

LXXV. And be it enacted, that no conviction or informaii- 
other proceeding before justices under this Act shall be 
set aside for want of form, nor be removed by certiorari No certio- 
or otherwise into any of Her Majesty's superior courts of ran * 
record. 

LXXV I. And be it enacted, that in any case to which Recovery o 
a penalty is annexed by this Act the whole or any part action! 6 * by 
of such penalty may be recovered by action of debt in 
any court now or hereafter having competent jurisdic- 
tion, by any person who shall sue for the same ; and that Specific 
in every such action for the recovery of such penalty, amouut. 
so much of such penalty as is sought to be recovered 
shall be endorsed on the writ of summons, and the 
plaintiff shall not be entitled to recover a greater sum 
than the sum so endorsed ; and if the party suing for 
any such penalty recover the same or any part as afore- 
said, he shall be entitled to full costs of suit. 

LXXVIII. And be it enacted, that it shall not be Actions, 
lawful for any person to commence or prosecute any Jaitie^tobe 

action, bill, plaint, information, or prosecution in any of In the name 
tt i/r • \ , • _ *\, ~ and with the 

Her Majesty's superior courts, for the recovery of any consent of 

penalty or forfeiture incurred by reason of any offence ^ey-g^neral- 

committed against this Act, unless the same be com- otherwise 

menced or prosecuted in the name and with the consent void ' 

of Her Majesty's attorney-general ; and that if any action, 
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Ap ^endix, bill, plaint, information, or prosecution, or any pro- 

— — ceeding before any justices as aforesaid, shall be com- 

-^sv'kt. menced or prosecuted in the name of any other person 
c no. than is in that behalf before mentioned, the same shall 

be and are hereby declared to be null and void. 
Misckl- LXXVIII. And be it enacted, that with regard to 
every act, instrument, or writing by this Act required 



tion TaSs or autnorised *° be done or *° De made or executed by 
by Commit- 8 the Committee of Privy Council for Trade, that if the 

Sinciffbr 7 same P ur P° rt to De 80 done, made, or executed by or on 
Trade. behalf of the said committee, and be signed by one 
of the secretaries of the said committee, and (if it 
require a seal) be sealed by the seal of the said com- 
mittee, then it shall be deemed to be sufficiently done, 
made, or executed, to all intents and purposes. 
Annual LXXIX. And be it enacted, that it shall be the duty 

SESunent. of the registrar of joint stock companies to make a 
report annually to the said Committee of Privy Council 
for Trade, setting forth, — 

1. A list of companies provisionally registered during 
the past year : 

2. A list of companies completely registered during 
the past year : 

3. A list of cases in which application shall have 
been made for the enforcement of penalties for 
failure to register, and the proceedings, whether by 
prosecution or otherwise, taken in consequence of 
such applications, and the results of such pro- 
ceedings : 

4. A list of companies which shall have been provi- 
sionally registered, but which have not obtained 
complete registration : 

5. A return of the regulations made by the said 
committee with regard to the returns required to 
be made by companies : 

6. A return of persons appointed to the office of 
registrar of joint stock companies, and other officers 
and clerks, and of their salaries or other remunera- 
tion, and of the rules made for the regulation of 
the said office : 

7. A return of the amount of all fees paid for oer- 
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titicates of provisional or complete registration, and 
for every other purpose : 



8. A return of the scale of fees appointed by the ^j^^viet. 
Commissioners of Her Majesty's Treasury for the c - 110 ■ 
services to be performed by the registrar, and of 

the respective amounts of such fees : 

9. A return of the cases in which the companies had 
failed to appoint auditors, and of the proceedings 
taken thereon : 

10. A return of prosecutions under this Act for any 
offences not hereinbefore specified : 

11. A return of the number of bankruptcies of joint 
stock companies, and of the amount of the debts 
and assets of such companies respectively : 

12. A return of modifications made by the Committee 
of Privy Council for Trade, in pursuance of this 
Act, in the conditions and regulations to be 
observed by companies, whether existing or future : 

And that, within six weeks after the meeting of Parlia- 
ment next after the first day of January in every year, 
such report shall be laid before both houses of Parlia- 
ment. 

LXXX. And be it enacted, that this Act may be Amendment 
amended or repealed by any Act to be passed in this of Act " 
present session of Parliament. 
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SCHEDULES to which this act refers. 



Schedule (A.). — See s. <T. 

List of Purposes for which provision is required to be 
made by the deed of settlement of a company before 
such company can obtain a certificate of complete 
registration. 

I. — For the holding of Meetings, and the Proceedings 

thereat; viz. 

1. For holding ordinary general meetings of the com- 
pany once at the least in every year, at some 
appointed place and time. 

2. For holding extraordinary meetings, either upon the 
convening of the directors of the company, or upon 
the requisition of not less than five shareholders. 

3. For the adjournment of meetings. 

4. For the advertisement and notification of meetings, 
and the business to be transacted thereat. 

5. For defining the business which may be transacted 
at meetings, ordinary and extraordinary, or at 
adjournments thereof. 

6. For the appointment of the chairman at any meet- 
ing of the company. 

7. For ensuring that each shareholder shall have a 
vote ; and where it is not provided that each share- 
holder is to have a vote in respect of each share, 
the appointment of the number of votes to be given 
by shareholders in respect of any number of shares 
held by them. 

8. For enabling guardians, trustees, and committees 
to vote in respect of the interests of infants, cestui- 
que trusts, lunatics, and idiots. 

9. For ascertaining what shall be the majorities or 
numbers of votes requisite to carry all or any 
questions, and where a simple majority is to decide. 

10. For prescribing the mode and form of the ap- 
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Statutes. 
7 d- 8 Vict. 
c. 110. 
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pointment of proxies to vote in the place of absent no!*?!*' 

shareholders, and for limiting the number of proxies JjJJJJJJ 

which may be held by any one person. 7 & 8 Vict. 

11. For determining questions where the votes are c « 110 * 
equally divided, whether by the casting vote of the 
chairman or otherwise. 



II. — For the Directum of the Execution of the Affairs of 
the Company, and the Registration of its Proceedings ; 
viz. 

12. For prescribing the maximum number of directors 
to be appointed ; the number of shares or the 
amount of interest by which they are to be qualified ; 
the period for which they are to hold office, so that 
at, least one-third of such directors, or the nearest 
number to one-third, shall retire annually, subject 
to re-election if thought fit, and for the determina- 
tion of the persons who shall so retire in each year. 

13. For filling up vacancies in the office of the 
directors as they occur ; but not so as to enable 
the board of directors (if the filling up be assigned 
to them) to fill up such vacancy for a longer period 
than until the next general meeting of the company. 

14. For the continuance in office of directors in 
default of election of new directors. 

15. For regulating the meeting of directors, the quorum 
thereof, the proceedings thereat, and the adjourn- 
ment thereof. 

16. For recording the attendance of directors, and 
reporting the same to the shareholders. 

17. For the determination of questions upon which 
the votes of the directors may be equally divided. 

18. For the appointment of a person to take the 
chair of the directors, and for supplying any vacancy 
in the office of chairman. 

19. For the appointment of the chairman of the 
directors at meetings at which the permanent chair- 
man may not be present. 

20. For regulating the appointment by the directors 
of officers, clerks, and servants. 
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21. For recording the proceedings of the directors. 

22. For keeping and entering of minutes of such pro- 
ceedings. 

23. For ensuring the safe custody of the seal of the 
company, and for regulating the authority under 
which it is to be used. 

24. For providing for the remuneration of the auditors 
of the accounts of the company. 

25. For providing for the appointment of a secretary 
or clerk (if any) of the directors. 

2G. For providing for the receipt, custody and issue 
of monies belonging to the company. 

27. For providing for the keeping of books of account, 
and for periodically balancing the same. 

28. For keeping the records and papers of the 
company. 

29. For prescribing and regulating the duties and 
qualifications of officers. 

30. For determining what books of accounts, books of 
registry, and other documents may be inspected by 
the shareholders of the company, and for regulating 
such inspection. 

III. — For the Distribution of the Capital of the Company 
into Shares, or for the Apportionment of the Interest in 
t)\A Property of the Company ; viz. 

31. For determining whether calls or instalments of 
payments (if any) are to be made in certain amounts 
and at fixed periods, and if so, what amounts and 
at what periods. 

32. For determining whether, on failure to pay any 
instalments or calls, the share shall or shall not be 
forfeited, and if forfeited, whether and on what 
conditions the property in such share may be re- 
covered by the shareholder. 

33. For determining whether, and under what circum- 
stances, and on what conditions, the capital of the 
company may be augmented, by the conversion of 
loans into capital or otherwise, or by the issue of 
new shares or otherwise. 



Appkndix, 
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34. For determining whether the amount of new A ^™) Xf 

capital shall or shall not be divided so as to allow ^ ^ ^ 

such amount to be apportioned amongst the existing 7 <t8 h'ict. 
shareholders. c - no - 



IV. — For the borroiviny of Money ; viz. 

35. For determining whether the company may borrow 
money, and if so, whether on bond or mortgage, or 
any other and what security. 

36. For determining whether the directors may con- 
tract debts in conducting the affairs of the company, 
and if so, whether to any definite extent. 

37. For determining whether and to what extent the 
directors may make or issue promissory notes. 

38. For determining whether and to what extent the 
directors may accept bills of exchange. 



Schedule (B). — Seo s. 7. 

Certificate required to be endorsed on the deed of 
settlement and signed by two directors. 

We do hereby certify, that the within-written deed is 
the deed of settlement of Company, and that to 

the best of our knowledge the particulars therein con- 
tained are correctly set forth. 



Schedules (C), (D), (E), (F), (G), (H) (a). 



(a) These schedules are now superseded by the Board of Trade, 
under the powers conferred by the 17th section of the Act. See 
Appendix, p. 5, supra. 
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Ap "™ Ix . Schedule (I). — See s. 50. 

I&fvto. Certificate op Share. 

c.110. 

The Company, first completely registered on the 

day of 18 . 
Number 

This is to certify, that A. B. of is the proprietor 
of the share, number of the Company, sub- 

ject to the regulations of the said company, and that up 
to this day there has been paid up in respect of such 
share, the sum of £ . Given under the common 

seal of the said company, the day of in the 

year 18 . 

[Signature of Secretary. ] (l. s. ) 



Schedule (K). — See s. 53. 

Transfer of Shares. 

I, A. B. of in consideration of the sum of 

paid to me by C. D. of do hereby trans- 
fer to the said share [or shares] numbered in the 
undertaking called the Company, to hold unto the 
said his executors, administrators, and assigns [or 
successors and assigns], subject to the several conditions on 
which I hold the same at the time of the execution 
hereof. And I the said do hereby agree to take 

the said share [or shares], subject to the same conditions, 
and to the provisions of the deed or deeds of settlement 
of the said company. As witness our hands and seals, 
the day of 

[Signature.] 
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No. V. 
10 & 11 VICT. c. 78. 

An Act to amend an Act for the Registration, Incorpo- 
ration, and Regulation of Joint Stock Companies. 

[22nd July, 1847.] 

Whereas by an Act passed in the session of Parlia- 
ment holden in the seventh and eighth years of the 
reign of Her present Majesty, intituled * 1 An Act for 7 & g Vic ^ 
the Registration, Incorporation, and Regulation of Joint c. no. 
Stock Companies," it is amongst other things enacted, that 
on the complete registration of any company being 
certified in the manner prescribed in the said Act, it shall 
be lawful for such company, amongst other things, to 
purchase and hold lands, tenements, and hereditaments 
in the name of such company, or of the trustees or 
trustee thereof, for the purpose of occupying the same as 
a place or places of business of the said company, and 
also (but nevertheless with a licence, general or special, 
for that purpose, to be granted by the Committee of 
Privy Council for Trade, first had and obtained) such 
other lands, tenements, and hereditaments as the nature 
of the business of the company may require : and whereas 
doubts have in certain cases arisen as to the meaning of 
the said provision, and it is expedient that such doubts 
should be removed, and that further provision should be 
made as to the granting of such licences as aforesaid by the 
said Committee of Privy Council : be it therefore enacted 
by the Queen's most excellent majesty, by and with the 
advice and consent of the Lords spiritual and temporal, 
and Commons, in this present Parliament assembled, and 
by the authority of the same, that whenever any company, Any 
having obtained a certificate of complete registration nanjr, 
under the said Act, is desirous of purchasing or holding, t2n«fcerti- 

taking on lease, holding on mortgage, or in any other ficate of 
• • • x x v v j • VJ j complete 

manner acquiring an interest such as bodies politic or registration, 

corporate are by law incapacitated from acquiring in any SjjJIjS" 

lands, tenements, or hereditaments, other than such as holding 

s 
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Afwwwx, it is under Baid Act entitled to purchase and hold, as a 
place or places of business, it shall be lawful for such 



io S !bn e vict. company to make application to the lords of the said 
e. 78. Committee of Privy Council for Trade for a licence to 
wply'toSe P^chase, take, or hold the same, and the lords of the 
Board of said committee shall thereupon take such application into 
iTSnc/°who their consideration, and may, if they see fit, grant 



St fit, tbey ^ cence *° 8UCn company accordingly ; and in such licence 
grant the the lords of the said committee may either authorise 
Bame - such company to purchase, take, and again let, sell, or 
otherwise dispose of such lands, tenements, or heredita- 
ments as may in the licence be particularly described, 
and to hold the same for such time as may be specified 
in such licence, or in any licence to be subsequently and 
from time to time granted by the said Committee of Privy 
Council for Trade on the application of such company, or 
may authorise them from time to time to acquire, dispose 
of, and again acquire such lands, tenements, or heredita- 
ments, as the company may from time to time desire, or 
may authorise them to hold lands, tenements, or here- 
ditaments on mortgage, and may frame such licence in 
such manner, and insert in the same such conditions, as 
with reference to the special circumstances of each case 
they may deem expedient ; and such licence shall be hefci 
to confer upon such company the rights and powers 
therein expressed to be given in respect of purchasing, 
holding, and disposing of lands, tenements, or heredita- 
ments as aforesaid. 
Accounts of II. And be it enacted, that there shall be presented 
iencwalk, to both houses of Parliament, in each year, within four- 

&c to tobo 8 ' teen ^ ays after tlie comniencenient of tne session, an 
annually account of the several licences, and renewals or exten- 

Parliament 8 * ons °f licences, so granted by the Committee of the 
Privy Council for Trade, specifying the nature and extent 
of the powers contained in each of such licences, and of 
the lands so authorised to be held, and also, in the case 
of any renewal or extension of such licences, an account 
of the extent of land actually held by the company at 
the time of such renewal or extension, and the counties 
within which such lands are situate. 

licences tjL And whereas certain licences have from time to 

granted bo- 
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time been granted by the lords of the said committee ^J™ 1 ** 
in pursuance of the said Act : be it enacted, that in - — 
case any doubt arise as to the effect thereof it shall be n^u'Piet. 
held that any licence so granted before the passing of ft 78. 
this Act is valid and effectual for the purposes therein JfSJJjJj 8 
expressed, and shall be deemed sufficient evidence that deemed 
the lands, tenements, or hereditaments therein described effectual for 
or referred to, or which have been purchased, taken, ^ p wp 0 ** 
held, or disposed of under the authority thereof, are such 



as the nature of the business of the company requires. 

IV. And whereas by the said recited Act the pro- so much of 

moters of any company formed for any purpose within recited . Act 

. , *■ requires 

the meaning of the said Act are, amongst other things, the return 

required to return to the office for the registration of tejL*?* 0 

joint stock companies a copy of every prospectus or^tionof 

circular, handbill or advertisement, or other such docu- compares 

ment, at any time addressed to the public, or to the of a co Py of 

7 , every pro- 

subscribers or others, relative to the formation or modifi- spectua, Ac 
cation of such company : and whereas the registration of ^P 6 * 1 ^- 
such prospectuses and advertisements has been found to 
be very burdensome to the promoters of such companies, 
and it is desirable to relieve such promoters from the 
necessity thereof, and in lieu thereof to substitute the 
provisions hereinafter contained : be it therefore enacted, 
that so much of the said Act as is lastly hereinbefore 
recited shall be and the same is hereby repealed. 

V. And be it enacted, that, in addition to the parti- Certain ad- 
culars which the promoters of every such company as ^SSm ^ 
aforesaid are by the said Act required to return to the JJ*JjJ*J 
said office for the registration of joint stock companies, to the office 
when and as from time to time they shall be decided on, ^^jjjJjEJ 
such promoters shall also return, and they are hereby stock com- 
required to return, to the said office, the following ^ ames - 
additional particulars, so soon as the same shall be 
decided on ; (that is to say,) 

First. The amount of the proposed capital of the 
company : 

Second. The amount and number of the shares into 
which the same is to be divided : 
And if the said company be dissolved, or be incorporated 
by Act of Parliament, or by royal charter, or . by the 

b 2 
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AP No N 5 ,X ' Queen's letters patent, or be in any way withdrawn or 
" supposed to be withdrawn from the operation of the said 

10 & n Vict. Act, the promoters of the company shall forthwith 
c ' 7> ' giro notice thereof to the registrar of joint stock com- 
panies. 

tendons are ^ n( * ^ e ^ enac * ec ^> * na * m case OI * any alteration 

made iu being made in any of the particulars registered by the 
retfstemT promoters of any company in pursuance of the said 
they shall recited Act or of this Act, such alteration shall forthwith 
to Senate* De returned to the registrar of joint stock companies ; and 
trar under a if guch return be not made within one month after such 
1X5 alteration has been made and decided upon, any promoter 

of the company shall be liable to forfeit for each and 
every alteration not returned as aforesaid any sum not 
exceeding twenty pounds. 
Penalty on yil. And be it enacted, that it shall not be lawful 

promoters _ 7 

issuing, at for the promoters of any company, or for any person 

Sre^om- connected with any company, at any time before such 

piete regis- company has obtained a certificate of complete registra- 

Pospectusf tion under the said recited Act, to issue <y publish or in 

tn state"" any manner address or cause or suffer to be addressed to 

ment at* the public, or to the subscribers or others, any prospec- 

wtuTparti- tus or cu * c ular, handbill or advertisement, or other such 

cuiarsrc- document relative to the formation or modification of 

under 

the company, containing any statement at variance 
recited Act. with the particulars which may have been returned to 
the registrar of joint stock companies under the said 
recited Act or this Act, nor to issue, publish, or in any 
manner address or cause or suffer to be addressed to 
the public, or to the subscribers or others, any such 
prospectus, circular, handbill, or advertisement, con- 
taining any statements of particulars which are by the 
said recited Act or by this Act directed to be returned 
to the registrar of joint stock companies, until such 
particulars have been so returned; and if any pro- 
spectus or circular, handbill or advertisement, be issued, 
published, or addressed to the public, or to the sub- 
scribers or others, contrary hereto, any promoter of the 
company shall be liable for each and every such issue 
or publication to forfeit any sum not exceeding twenty- 
pounds. 
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VIII. And be it enacted, that the penalties imposed Arprxwx. 
by this Act shall be sued for, recovered, and applied in — ■ — — - — 
the same manner as penalties imposed by the said 10* Sufed 
recited Act are therein directed to be sued for, recovered, 78- 
and applied respectively. ISSer'thL 

IX. And be it enacted, that this Act may be amended Act to be 
or repealed by any Act to be passed in the present unde/rc** 
session of Parliament cited Act. 

Act may be 

amended, 

4c. 
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The Letters "R. A" refer to the Companies' Registration Act, 1 <fc 8 Vict. c. 
lliL The letters " Am. A." to the Act for amending the same, 111 <£ 11 
Vict. c. Z8. Both these Acts are printed at length in the Appendix, and 
are referred to by the numbers of the sections ; and where no other number 
is affixed to the reference, it is to be understood that the matter referred to 
is not mentioned in any of the notes contained in the body of the work, but 
may be found by referring to the section indicated, as printed in the 
Appendix. The letters M L.L. A» n refer to the Limited Liability Act, And 
those references which relate to the text of that A ct, or of the Precedents, are 
printed in italics ; while the references to the notes and to the Appendix are 
printed in roman type. The letters "App." prefixed to any number 
denote that the corresponding page in the Appendix is referred to. A 
dash affixed to any number, as 26 — , denotes that the subject is continued 
through the following page or pages. 



ABORTIVE COMPANY, allottee of shares in, not liable as a member, 74— 
ABSTRACT, (statutory) of deed of settlement, must be prepared and 

registered (R. A. s. 7), 36., App. 6j n. 
■ copy for inspection (R. A. s. 57) ; provision of deed, 125. 
form of, App. 10. 

ACCEPTANCE, of shares, by allottee, when sufficient to establish his 

liability as contributor, 77 — . 
ACKNOWLEDGMENT, of payment of per-centage of capital required by 

Limited Liability Act (a. ljj see Payment. 
ACCOUNT, liability to, as trustees for the shareholders ; of provisional 

committee, 3jJj HiL 
of directors, 30^ 96, 132, 149, 174. 

ACCOUNTS, how to be kept, balanced, and produced at general meetings 

(R. A. 88. 3ii 35j and 36), 133. 
provision of deed accordingly, 133. 
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ACCOUNTS (continued), inspection of, by shareholders (R. A. a. 37, sch. A, 
30) ; provision of deed, 135; by auditors (R. A. s. 40), 133; provision 
of deed, 122, 

audit of (R. A. ss. 39, 40, 41, 42), 123, 

registry of balance-sheet and auditors' report (R. A. s. 43}. App. 5, £L 

ACQUIESCENCE, on the part of shareholders in a joint stock company, 

what acts it confirms, and when, 103 — . 
not easily proved, 103 — . 

ACTION, by and against completely registered company (R. A. s. 25), 
23, 58— 

liability of shareholder ip. action against company, 52 — , 56, 58, 60, 

63, 6_i ; in limited company, 6JL 
by and against existing company registering with limited liability (L. L. 

J.M.11&12), QL 

for calls ; see Calls. 

for penalty ; see Penalty. 

ADJOURNMENT of general meetings (R. A. sch. A, 3) ; form of clause, £5, 

poll an adjournment, 112. 

— - proxy available at adjourned meeting, 

of board meetings (R. A. sch. A. 15); form of clause, 117. 

ADVERTISEMENT and notification of meetings and business to be 

transacted thereat, imperative (R. A. sch. A, 4), 83, 85 — . 

form of clause of deed of settlement relative thereto, 85. 

. before provisional registration prohibited (R. A. ss. 4, 24), 26 — . 
at variance with provisional returns, prohibited before complete 

registration (Am. A. s. 7). 
of proposed increase of capital in limited company before registration 

thereof, prohibited, 51 — . 

enactment to that effect (L. L. A. s. 6), 50. 

AGREEMENT, subscriber's. See Subscribers' Agreement. 
ALLOTMENT of shares after provisional registration, allowed (R A. s. 

23), 26, £L 

before provisional registration, prohibited (R. A. s. 24^ 2L 

in abortive company, effect of, 74 — . 

on insufficient contract, 16. 

or tainted by misrepresentation, 16. 

or fraud, 76. 

■ what acceptance sufficient, TjL 
ALLOTTEE ; see Scripholder. 

ALTERATION of name of company completely registered, illegal, 19, 97, 
n* («), 1S4 ; except in order to obtain limited liability, 19, 180. 

of name, for registration with limited liability, not to affect rights of 

creditors (L. L. A.s. 12), 6_L 

of business of company completely registered ; see Business. 

of deed of settlement; see Deed op Settlement. 
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ALTERATION (continued), of company completely registered, in order 
to registration with limited liability, how effected, 40 — , 180 — , 
App. Z^n^(g); and see Deed op Alteration, Power; enactment 
respecting {L. L. A. f. 2^, 31 — . 

— — of statutory company, in order to registration with limited liability, 
how effected, 46 — , App. 4 ; enactment respecting (L. L. A. $. 3), 4JL 

in registered particulars, registration of ; see Registration. 

ANONYMOUS partnerships (Irish) excepted from Registration Act (R. A. 
8. 64), 4^ Li ; and Limited Liability Act, 13. 

ARBITRATION CLAUSE, not generally necessary, 17JL 

ASSURANCE Company, excepted from Limited Liability Act («. 1), 9, lOj 
(*. 2), 31 ; (s. 3], 4iL 

within Companies' Registration Act (R. A. s. 2^*2 — ,13* 

unless existing before the Act (R. A. b. 59), 5_ n. (c). 

excepted from Limited Liability Act, L L?, 14. 

shares in, whether real or personal estate, 139 — , 146, 151. 

monies assured by policy are personal, 15JL 

ATTENDANCE of directors at meetings (R. A. sch. A, 16) j provisions of 

deed as to, 118, 135. 
AUDIT; see Accounts. 

AUDITOR, one or more must be appointed by every registered company, 

and registered (R. A. ss. £ 25, 38), 25, 132. 
in limited liability company, subject to approval of Board of Trade 

25^ 3d, 122, 

enactment to that effect (L. L. A. s. 14), 68. 

remuneration of (R. A. s. 38, sch. A, 24) ; clause of deed, 138. 

qualification of, clause of deed as to, 129. 

see Accounts. 

BALANCE SHEET ; see Accounts. 

BALLOT, term not applicable to voting upon a scale, 111 — . 

BANKING COMPANY, excepted from Registration Act (R. A. s. 2), 

— cannot apply for limited liability, unless formed by private Act, 13, 

under 1 Geo. IV. c. 46j remedies of creditors against shareholders, 

what and how enforced, 56 — , 62, il (*). 

■ how far directors may pledge credit of company by borrowing, with- 
out express powers, 121. 

— - when share real or personal estate, 139 — , 146, 151, 155. 

BATHS AND WASHHOUSES association, whether within L. L. Act, 10—. 

BANKRUPTCY of director, vacates his office (R. A. s. 291, 117. 

of shareholder, effect of, on shares contracted to be transferred 

by him, lfi2 ; on liability to calls, 17_3^ m common law partnership 
is dissolution, 113 ; otherwise in incorporated company, 173. 
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BANKRUPTCY OF SHAREHOLDER (continued), clauses relating to, 
161, 165, im 

BARGAIN, directors trustees for company of the profits made by any 
bargain entered into by them for services or the like, 149. 

BENEFIT BUILDING SOCIETY, excepted from Registration Act (R. A. 
8.2), 10. 

and not entitled to apply for limited liability, 12. 

BILLS OF EXCHANGE AND NOTES, power to draw and accept must 

be specially conferred, 122, 124 — , 96, n. (z) ; in registered company 

(R. A. sch. A, 37, 38), 115, 
form of debenture notes, 127. 

form of, and requisites to, prescribed by Registration Act in registered 

companies (R. A. 8. 45), 125. 

clause of deed of settlement relative thereto, 120. 

officers signing, when personally liable, 126 — (L, L. A. s. 5), 49. 

BOARD OF TRADE, powers o£ under the Registration Act, 

L as to returns (R. A. s. 17), App. 5, 67, n» 

2* as to registrar (R. A. ss. 19, 20}. 

2. to grant licence to hold land (R. A. s. 25), (Am. A. ss. 1, 2, 
3_X 23— 120, 

4, aa to registration of companies existing when Registration 

Act was passed (R. A. ss. 59, 61, 62), App. 9. 
L to appoint auditor in certain cases (R. A. s. 38), 122. 
■ powers of, under the Limited Liability Act. 

L for registration with limited liability of completely registered 
company, to grant certificate of solvency of company, 40 ; 
enactment respecting (L.L.A. s. 2)^ 36, 
2. for registration with limited liability of company by private 
Act, to grant certificate of solvency of company, and that 20 per 
cent, has been paid on three-fourths of capital, 41 ; enactment 
respecting, {L. L. A. s. 3), 45. 
3_, to approve and revise appointment of auditor, 25, 38, 132 ; 
enactment respecting (L. L.A.s. 14], 68. 
BORROWING (R. A. ss. 7» 25jj see Loan, Power. 
BUSINESS, of company, when within the Registration Act, 8 — . 

must be " a commercial purpose, or purpose of profit " (R. A. 

b. 2} 2, 5, 8^ 

insurance, within the Registration Act (R. A. s. 2), 12, 13; hut not 

within Limited Liability Act (L. L. A. ss. 1, 2, 3), 12, 13, 14. 

cattle insurance, whether within either Acts, 8 — ; and see Addenda. 

model lodging houses, baths, and washhouses, whether within either 

Act, 10, 

schools, and literary and scientific institutions excepted from Regis- 
tration Act (R. A. s. 2], 2, 10, 12. 
banking excepted (R. A. s. 2], 2, 10^ 12, 13. 
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BUSINESS (continued), friendly and loon societies excepted (B. A. ■. 2), 2, 
10,12, 

benefit building excepted (R. A. s. 2), 2, 10, 12. 

— — cost-book mining excepted (R. A. s. 2], 4, 10, 12, 18, 

pier company not within Act, 8. 

corn exchange not within Act, 8. 

all the above excepted cases, except insurance, within the Limited 

Liability Aot, if the company be formed by private Act of Parlia- 
ment, but not otherwise, 4JL 

of completely registered company, how far it can be changed, 20—, 

81, 89—, 95—, 97, a, (a), 99, 1G2, 

clause in deed of settlement relative thereto, &L 

of general meetings of registered companies, must be defined by the 

deed of settlement (R. A. sch, A, 5), 86 — , 103 ; provision* of deed, 
86, 95, 104. 

advertisement and notification of; see Advertisement, Notice, Place 

op Business. 

BYE LAWS, power to company to make (R. A. s. 25), 100. 

formalities essential to (R. A. s. 47), 106. 

copy, evidence (R. A. s. 48), 107. 

inconsistent with deed of settlement, or Act of Parliament, bad, 108. 

effect of, 1G& 

power to make, does not authorise alteration of deed of settlement, 98 — 

CALL, what, 111* 

payable by instalments bad, 171. 

may be made after complete registration (R. A. 8. 25), 16. 

but not before (R. A. as. 7, 23}, 28, 83, 112. 

payment of, necessary to receipt of dividends, and voting and acting 

as shareholders ( R. A. s. 26}, 79, 80, 163. 

— necessary to transfer (R. A. s. 64), 160, 163, 172. 

action for, declaration and evidence in (R. A. s. 55), 170. 

• deed of settlement must regulate (R. A. sch. A, 31), 170 — . 

form of clause, 1£9_. 

must be made by board properly constituted, 128, 122, 

on infant shareholders, 159. 

• made under subscription contract, 172. 

effect on liability to, of transfer, 112 ; of death, 113 ; of bankruptcy, 173. 

CANAL COMPANY, when shares in, real or personal estate, 139 — , 146, 
153,154,15k 

CAPITAL, increase of, deed of settlement must contain a provision for 
regulating increase, and its distribution (R. A. sch- A, 33, 34), 1M. 
f/rm of clause relating to, 105. 

of company with limited liability, how to be increased, 51 — . 

enactments of Limited Liability A ct respecting increase of (L. L.A.t. 6), 50. 
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CAPITAL (continued), payment of -per-centage on, in limited company; 
see Payment. 

1 entire, subscription of, not essential to valid constitution of company, 

16— 83. 

CATTLE, insurance company, whether within Registration and Limited 

Liability Acts, 8 — , and see Addenda. 
CERTIFICATE, of provisional registration ; see Registration, Provisional. 
of complete registration, conclusive evidence of conditions thereto 

being complied with (R. A. s. 7}^ 12. 

of complete registration, with limited liability, has like effect, 18. 

■ of the steps to obtain ; see Limited Liability, Certificate of ; and 

see Registration, Complete. 

of annual returns (R. A. b. 14) ; see Registration, annual. 

' of deed of settlement (R. A. a. 7), 3jL 

of share, power to issue (R. A. e. 25), 16, 21; see Wilkinson v. Anglo- 

Californian Company, 11 Ju. 230. 
form of (R. A. ss. 26, 51). 
effect of (R. A. s. 52). 
renewal of (R. A. 8. 53). 
provisions of deed of settlement respecting, 143. 
CHAIRMAN of Oeneral Meetings, deed of settlement must provide 
for appointment of (R. A. sch. A, 6_ ; )form of clause, 109. 

signature of minutes by, evidence (R. A. s. 32), 113 — . 

of Directors, power to appoint, conferred on the directors (R. A. 

s. 27). 

■ deed of settlement must provide for appointment (R. A. sch. A. 
18) ; form of clause, 118. 

signature of minutes by, evidence (R. A. s. 32), 113 — . 

CHANCERY ; see Court op Chancery. 

CHANGE; see Alteration, Business, Company Constitution of, Name, 

Power of company in general meeting. 
CHARTERED COMPANIES, how far within the Registration Act (R. A. 

s. 2), 11—. 
or Limited Liability Act, 11 — , 

COMPANY, what entitled to apply for limited liability, 1 — 14. 

formation of original, under the Limited Liability Act (Z. L. A. 

s. l^L 

— — applying for limited liability, must be either new company forming 
under Companies' Registration Act and Limited Liability Act, or 
existing company completely registered, or formed by private Act, 1* 

what within Companies' Registration Act (R. A. 88.2^ 63j 64), 2 — 11. 

"formed after Nov. ^ 1844," what, & 

— — establishment or locality of, what necessary in order to registration 
under the Companies' Registration Act, 5 — ; and registration with 
limited liability, 5 — , 12. 
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COMPANY (continued), purpose, what "commercial purpose or purpose of 
profit " necessary in order to entitle to registration under the Com- 
panies' Registration Act, 8 — . 

what specially and totally excepted from Registration Act (R. A. ss. 

2, 63, 64), 2, liL 

what partially excepted from Registration Act (R. A. s. 2), 3, IL 

what excepted from Limited Liability Act, 12^ KL 

cost-book mining ; see Cost Book Mining Companies. 

• incorporated by charter or Act of Parliament, how far within the 

Registration and Limited Liability Acts (R. A. 8. 2], 3, 11 — . 
act for registration of, 8 Vict. c. 110, incorporated into Limited 

Liability Act (L. L. A. ss. 16], 17—. 
— —joint stock, definition of, for purposes of Companies' Registration Act 

(R. A. b. 2], 1 

of twenty-five partners within Companies' Registration Act (R. A. B. 2), 

4^12, 

— - registered, formation of, and liabilities of parties engaged therein, 
73—80. 

embryo, position of parties in, 73 — 80. 

abortive, allottee of shares in, not liable as a member, 74 — . 

allottee not effectually contracting with, is not liable as a member, 

m 

allottee, fraudulently induced to join, not liable as a member, 76 — . 

powers of; see Powers. 

- — - formation, costs of; see Costs. 

constitution of, how far it can be changed, 20 — , 93 — , 95 — , 97, 99, 

103, 10& 

constitution of, for purposes of rendering shares real or personal 

estate, 139—. 

must have twenty - five original partners to register with limited 

liability, 5^ n, (a), 1^ n, (a). 
— — enactment to that effect (L. L. A. s. 1), 27. 
COMPLETE REGISTRATION ; see Registration. 
CONDITION, whether any or what formalities prescribed by deed of 

settlement are conditions precedent to validity of contracts, 114 — , 

116, 132. 

imposed on companies registering, before certificate of limited liability 

is granted, in new company, M ; certificate evidence of compliance 
with, 17 — . 

enactment respecting (L. L. A. 1. 1), 25- 

in company already completely registered, 40 — , 43 — . 

enactment respecting (L. L. A. s. 42), 32. 

— - in company under private Act, 47 — . 

enactment respecting (L. L. A. ss. ^ 3), 45. 

CONFIRMATION, what acts it validates in joint stock companies, 103 — . 
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CONSENT of general meeting, to execution of power, whether it must 

be given before the act of execution, 42* n. (r). 
■ of directors to transfer of share, how to be given, 129 ; may be 

waived when, 180 — . 
CONSTITUTION ; see Compaq. 

CONTRACT, provisional, conditional on complete registration valid 

(R. A. ss. 23, 26^ 33. 
what may be so made, 31 — . 

before provisional registration illegal (R. A. ss. 7, 23, 24), 27, 3JL 

■ limited, good, 64 — . 

ultra vires, effect o£ and how far void, 64, 96, 131, 

that creditor shall be paid out of specified fund, effect of, 64, n. (d). 

to become member of company, incomplete, 76 ; fraudulent, 76 ; 

based on misrepresentation, 76 ; discharged by abandonment of 

undertaking, 74. 

beyond the scope of company's business, bad as against dissentient 

shareholders, 9 ft. 

between company and public, how for implied in Act of Parliament 

enabling public works, 89, n. (I). 
on behalf of the company ; 

statutory power to directors to make (R. A. s. 27* sch. A, 36. 

37, 38), 125. 

« statutory requisites to, in case of completely registered com- 
pany, what (R. A. s. 44), 130: effect of non-compliance with, 96* 
116, 130—. 

counter-signature of, UiL 

when it may be without seal, 96, 131. 

— — requisites to, under deed of settlement, bow far essential, 116. 

in breach of trust, cannot be enforced, 96^ 132. 

in which director is personally interested, void unless confirmed 

by general meeting (R. A. s. 29), 117. 
— - see Subscriber's Agreement. 

CONTRIBUTION, statutory, between shareholders of completely regis- 
tered company (R. A. s. 67), £4. 

between provisional committee-men, 3H. 

liability to, distinguished from liability to creditors, 62 — , 11a 

allottee, when liable to, 74* 76, TL 

general rule as to, 62 — , 77. 

CONTRIBUTORY under Winding-up Acts, allottee of shares, in abortive 
company, not contributory, 74 — . 

not effectively contracting, not contributory, 7& 

allottee contracting under fraud or misrepresentation, not contri- 
butory, 76 — . 

— — — accepting shares, when contributory, 77 — . 

provisional committee-man, not contributory, 78* 30 — . 
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CONTRIBUTORY (continued), party waiving formalities of deed, or not 

executing, liable, if he adopts it, 18 — . 
not a debtor by specialty, when, 78, n« (c). 

CONVERSION, when real property of company is converted, as between 
the shareholders, and for what purposes, 139 — ; and see Sua he. 

CORN EXCHANGE, not within Registration Act, & 

CORPORATION, trading, may contract without seal, when, 96^ 12L 

has implied power to act by majority, in all corporate acts, 86, 101 — . 

limits of powers, 87, 8 Q , 89,91, 92—, 95, 101 ; and see Incorporation. 

COST BOOK MINING COMPANY, excepted from Registration Act 
(R. A. s. 63), 4, 10. 

from Limited Liability Act, 12, liL 

legal though not within the jurisdiction of the stannary courts, 13,n. (b). 

its position and advantages considered, 18, 2L {b). 

share in, personal estate, 140, 141 — , lifi. 

COSTS of formation of company, when a charge on the assets, 138 ; clause 

to that effect, 13JL 
COUNTER SIGNATURE, see Secretary. • 
COURT OF CHANCERY, jurisdiction of, will not interfere in matters 

within the province of a general meeting, 99 — ; except to secure free 

exercise of rights of meeting, 100. 
restrains excess of powers by meeting, 101* 

considers directors trustees for shareholders of their powers, 30 — , 

96, 128, 132, 149,124, 

controls exercise of power of forfeiture, 128, 174. 

jurisdiction of, over applications to Parliament by company for 

further powers, 95, n» (q). 

will not interfere with power of removal of officers, 104, 99 — * 

CREDITORS, Rights of, against shareholders, under Banking Act, 9 Geo. 

IV. c 46, cumulative, and not substituted for common law remedies, 

under Registration Act, same rule, 53 ; what shareholders liable, 

63, 

— — under Limited Liability Act, limited to extent of unpaid shares 

of existing shareholders, 61, 63. ; what shareholders liable, ti3_. 

— under limited and special contracts, 64, and xl (d). 

preserved as against existing companies registering with limited 

liability (L. L. A. s. 11), 67. 

continue against transferor on informal transfer, unless fraud, 130. 

continue against shareholder agreeing to transfer, 63^ 163. 

■ continue until registration of transferee, 63, 80, 164. 

■ allottee, when liable to, 74 — . 

see Execution, Judgment, Liability. 



DEBENTURES, what, and form and issue of, 122 ; and n, (r). 
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DEBENTURES (continued), notes, not within 9 Geo. II. c. 86, 148, n. (6) 155. 

mortgages, are bo, 148, 154* 

DEBT ; see Creditors, Liability. 

DEBTOR by specialty, when contributory is, 78, n. (c). 

DEBTS, power to contract, on behalf of company ; see Directors, Powers 

of; POWERS of Directors. 
DECLARATION, that share in company is personal estate, effect of, 143, 

and n. (t). 

DEED OF ALTERATION, for enabling existing company to register with 
limited liability, how to be executed, 42, 180—. 

— -form of, ISiL 

DEED OF SETTLEMENT, necessary to ordinary complete registration 
(R. A. s. 7), 24. 

what it must provide (R. A. s. 7, sch. A) , 34, 35. 

statutory schedule thereto (R. A. s. 7], 34, App. 6, a, 

how it must be executed, 35. 

how it must be certified, 35, 

— - must be registered, with an abstract, 36. 

necessary to complete registration with limited liability, 36, App. L 

- — - what it must provide, in order to registration with limited liability, 3JL 

enactment respecting, in company forming with limited liability 

(L.L.A.s.l) 1 2& 

execution of, by what shareholders, in order to registration with 

limited liability, 33, 87, App. 2, m (c), enactment respecting, 22. 

alteration of, in order to registration with limited liability : — 1, by 

registered company, 40, 49, App. 3, n. (g) ; 2, by statutory company, 
47 — , App. L. 

— enactments respecting such alteration — 1, by registered company, 32| 

2, by statutory company, i5. 

form of deed, with or without limited liability, TL 

form of statutory abstract, App. 10. 

alteration of, under power reserved in the deed, 96 — , 105. 

— — execution of, by shareholder, necessary to entitle to privileges and 

profits (R. A. s. 26), 79 — , to share of shares, 82^ 80, Ifil. 
— — may be waived as between company and shareholder, 78, 130 — , 

■ how far observance of formalities prescribed by deed is a condition to 

the validity of contracts with third parties, 116, 132. 
— — re-execution of, by shareholder acquiring new shares, 165 — . 

— see Deed of Alteration, Supplementary Deed. 

DEPOSITS, receipt of, what authorised before complete registration, 32, 
App. & 

recovery of, in abortive company, 25* 

return of amount of deposits paid before complete registration in 

limited liability company, App. 2, il (d). 
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DIRECTORS, three must be appointed by every completely registered 
company (R» A. sa. ^ 25), 25, llfi ; for five years only, but capable 
of re-election (R. A. s. 25), 25. 
L Statutory Powers vested in (R. A. s. 27). 
to conduct affairs (ib.) 120 — . 

to make contracts (ib.), 122, 130 ; and see Contracts. 

to appoint and remove secretary, clerks, servants, &c. (ib.), 134. 

to hold meetings (ib.), 41, 115, 123. 

to elect chairman (ib.) 

purchase or sale of shares, 149, 175 ; or loans to officers, 117 ; on 
behalf of company, bad unless confirmed by general meeting, 
except sale of shares forfeited for non-payment < 11. A. s. 27), 175 
II. Implied powers, vested in ; 

to pledge credit of company, how far, 120 — . 
to borrow money, and contract debts, how far, 121, 121, 
to issue bills and notes, not implied, 122. 
to manage generally, what it implies, 122. 
III. Express powers, vested in ; 
construed strictly, 123. 
to issue bills and notes, limits of, 123. 
formalities of exercise of, 125. 

when directors personally liable, 126 — (L. i.i.».5)j 4iL 
to make calls, 128, 170 ; see Calls. 
to forfeit shares, 128. 174; see Forfeiture. 
to consent to transfers, 129 ; see Transfer. 
— — Powers, Exercise of, whether and for what purposes necessary that 
full complement of directors be made up, 114. 110. 
quorum necessary, where power exercised in meeting, 41 — , 114 — 

123, 180. App. 3^ il (g). 
all must join in exerciseof power individually, 41 — ,114,180,App. 3,n.(<7). 
with consent of general meeting, 42, n. (r). 
excess of powers bad, 131 — , 174. 
— - trustees of powers, 30, 96, 132, 149, 174. 

provisions of deed as to powers, 119 — . 

notice to one notice to all, 116, 156. 

number of, and vacancies in, for what purpose they must be filled 

up, 114, 11& 

statutory qualification (one share at least) (R. A. s. 28} ; provision of 

deed of settlement, 113. 
interested in any contract, the contract is of no force until confirmed 

by general meeting (R. A. s. 29), 117. 
trustees for company of any profits made by contracts or purchases 

with company's money, or on company's account, 149. 
becoming disqualified, bankrupt, insolvent, &c, or lunatic, office is 

vacated (R. A. 8. 29), clause as to, in deed of settlement, 117. 

I 
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DIRECTORS (continued), acts of, disqualified, or not duly appointed, 

before discovery of defect, good (R. A. a, 30), LUL 
returns by ; see Registration. 

■ deed of settlement must provide maximum number, qualification, 

rotation of office (R. A. sch. A, 12, 13, 14) ; provisions of deed, 113 — . 

must contain provisions regulating meetings of directors (R. A. 

sch. A, 15, 17, 18, 19, 21, 22)^ provisions of deed, 117 — 

for reporting attendance of directors (R. A. sch. A, 16) ; pro- 
vision of deed, 118. 

for regulating their appointment of secretary, clerks, and ser- 
vants (R. A. sch. A, 20), 134 ; provision of deed, 125. 

compellable to return new shareholders to the office for registration, 

80, 110. 

— 1_ f a i se representations and pretences as to persons being directors 
(R. A. ss. 28, 65). 

• fraudulent acts against the company or shareholders, a misdemeanor 

(R. A. s. 31) ; liability for, in equity, 149. 
of company with limited liability, personally liable for bills or notes, 

cheques or orders, irregularly made (L. L. A. s. 5), 49* 
liable for company's debts, to extent of dividend improperly declared 

(L. L.A.s.9),QL 

• liable for company's debts to extent of all loans made to shareholders 

(L. L. A. s. 10], lOj and see Penalty. 

of existing company, applying for limited liability : statutory power 

to alter company and deed of settlement, how to be exercised, 
41—, 48, 115, 123, 180, App. 3, m (g). 

• should be exercised by board meeting, ib. 

or by deed executed by all the directors, ib. 

DISSOLUTION, of company, at common law, puts an end to the partner- 
ship at once, and does not continue it for purposes of winding-up, 
19, SO ; otherwise of a registered company, 19, SL 

of provisionally registered company (Am. A. 8. 5}j of completely 

registered company, to be provided for by deed (R. A. 8. 7]j pro- 
visions accordingly, 177 — . 

bankruptcy of shareholder is, when, 173. 

special statutory provisions for, under Limited Liability Act, 38. 

— enactment to that effect (L. L. A. s. 13), 6JL 
provision of deed of settlement as to, 177, 

DIVIDENDS, power to company on incorporation to declare (R. A. s. 25), 

16, 25, 168 ; clause of deed as to, 168. 
(in limited company) declared where company is insolvent, effect of 

(L. L. A. i. 9k 65, 

DOCK company, shares in, when real or personal estate, 139 — , 146, 153,155. 
DURATION of company, must be provided for by deed of settlement 
(R. A. s. 7}j form of provision accordingly, 19 — . 
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DURATION of company (continued), under Registration Act, continues 
until company wound up (R A. 8. 25), 19, 8_L 

EQUITABLE interests in shares, 157—. 

— — provision that company shall not recognise, effect of, 15_I ; may be 
waived, 158 — , 

company liable to beneficiary, when, 158 — . 

arising from informal or incomplete transfer, 162 — . 

EQUITY ; see Court op Chancery. 

ESTABLISHMENT of company in England or Ireland, what necessary, 

in order to entitle company to register (R. A. 8. 2), <L 
EVIDENCE, statutory under Registration Act ;— 

certificate of complete registration evidence of conditions thereto 

being satisfied (R. A. s. 7), 17. 

whether limited liability certificate has same effect, UL 

certificate evidence without proof (R. A. a. 15), 17. 

— — — — copies (certified) of registered documents evidence (R. A. 

s. 18). 

— — minute books evidence without proof (R. A. s. 32); what sig- 
nature is sufficient, 113 — . 

office-copy of bye-laws evidence (R A. s. 48), 107. 

share certificate primA facie evidence (R. A. a. 52). 

in actions for calls, what necessary (R. A. a, 55), 170. 

in actions by creditors, for enforcing jndgments against shareholders, 

what necessary, 63. 

EXECUTION of Deed of Settlement, necessary to enjoyment of privileges 
of shareholder (R. A. 8. 26), 79— ; to sale of share, 3^ 80, 16L 

may be waived as between company and shareholder, 78, 130 — . 

by what shareholders, necessary in order to ordinary complete 
registration (R. A. s. 7), 3& 

by what shareholders necessary in order to registration with 

limited liability, 27j 33, 87, App. 2, a, (c). 

— — — — re-execution by shareholder acquiring additional shares, 165. 

enactments respecting (L. L. A. 88, 1, 2, 3), 27, 35, iSu 

against company and shareholders, how enforced in case of company 

completely registered without limited liability (R A. as. 664 §7^ 68) 
52—, 60, 63. 

in case of limited company, 61 — , 63, 

enactments relative to (L. L. A. ss.7 1 8} 1 51 — , 53 — . 

EXECUTOR of Deceased Shareholder, when a contributory, 62, n, (*). 

liable to calls, though not having executed the deed of settlement, 78 — . 

EXPENSES, of forming company, 123 ; and see Costs. 

EX-SHAREHOLDER, direct liability to creditors terminated at expiration 
of three years, in ordinary registered companies, and banking com- 
panies, and effect of provision 57^ 58, 62, 63. 

T 2 
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EX-SHAREHOLDER (continued), determination of liability of (as between 
the partners), immediately on transfer, 63, 163, 167. 

remains a shareholder for purposes of execution, until registry of 

transfer, 68, n. (y), 80, l&L 

FEES, payable under the Registration and Limited Liability Acts, 

for inspection and copies of registered returns (R. A. s. 18), except 

remitter of shareholders by creditor of limited company (L. L. A. s. 8), 

on provisional registration (R. A. s. 21), 22. 

on complete registration (R. A. s. 21), 38. 

on annual registration (R. A. s. 21). 

for copies or extracts of register of shareholders (R. A. s. 50). 

for share certificate (R. A. s. 51). 

for renewal thereof (R. A. s. 53). 

— - for registering transfer of share (R. A. a. 54). 

for complete registration of company existing when Registration 

Act was passed (R. A. s. 59). 
— extortion as to (R. A. s. 22). 

FOREIGN Company, how far within Registration Act (R. A. s. 2), 6—; 

and Limited Liability Act, iL 
FORFEITURE of shares, on non-payment of calls, must be provided for 

by deed of settlement (R. A. sch. A, 32), 12SL 

power of, how construed, 128, 174. 

• no equity to redeem in absence of agreement, 128, 174. 

wrongful, good cause of action, 128, n. (6), 124 ; and of suit, 124. 

of scrip, 32, n. (a), 79, 124, 

FORMATION of company, and position [of parties engaged therein, 73—80; 
see Company, Registration. 

costs of ; see Costs. 

FREE SHARES, illegal, 31, n. (*), 143. 

FRAUD, as between projectors and allottee, effect of, 76 — . 

— — liability of directors to shareholders for, 119, 

FRIENDLY SOCIETIES, how far excepted from Registration Act (R. A. 
B. 2), KL 

excepted from Limited Liability Act, 10^ 12, 

GAS COMPANY, whether shares real or personal estate, 139 — , 146, 161, 
152. 

GENERAL MEETINGS, Bcripholder bound by proceedings of, 32, n, (a), 
2& 

must he held in usual place, unless notice to the contrary, SJL 

advertisement and notification of, 85 — . 

clause respecting, in deed of settlement, 8JL 

ordinary and special meeting, difference between, SfL 
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GENERAL MEETINGS (continued), power to act by majority, 86—104. 
— — quorum of, when implied, 8j\ 

what acts it can do, so as to bind absent or dissentient shareholders, 

92, 93 — ; or the public at large, 9L 
special powers, what acts they authorise, 96 — , 20 — ; and see Power 

of Company to act by majority. 
where meeting has jurisdiction, Court of Equity will not interfere, 99 — ; 

except to preserve to the meeting the full exercise of its powers, 

1 00 ; court restrains excess of powers, 10_L 
procedure and voting at, 112, 113. 

deed of settlement must provide for and regulate (R. A. sch. A, 

1 — 11) ; clauses accordingly as to, A. Constitution, 83 — ; B. Powers, 

86 ; C. Procedure, 109—. 
GUARDIAN of Infant Shareholder, deed of settlement must enable to 

vote at general meetings (R. A. sch. A, 8^ 159 ; clause accordingly, 

110 ; and see 151. 

■ to be registered in order to give valid receipt for dividends, 159 ; 

clause accordingly, 157. 
see Infant. 

HEIR of shareholder, limitation of shares to, effect of, 143 — . 

IDIOT SHAREHOLDER, deed must enable his committee to vote, 

(R. A. sch. A, 8)j clause accordingly, 110 — . 
INCORPORATION under Z & 8 Vict c. 110, what (R. A. s. 25^ 14—25. 

is a modified one, 18. 

does not limit liability of shareholders, 19* 

confers no powers or incidents of incorporation, except those 

specially mentioned in 8 Vict 110, ss. 25j 2^ 107. 

is only for purpose of company's business (R. A. s. 25), 20. 

and of suing and being sued, and of taking land (R. A. s. 25), 
20. 2£ 

departure from, illegal, 89. 91. 

whether omission to act on powers is departure, 89^ vl (I), 92j n. (u) 

INCREASE OF CAPITAL in company with limited liability, how to be* 
effected, 51 ; enactment respecting (L. L. A. s. 6), 50. 

provision of deed of settlement as to, 1M. 

power in deed to increase, 10JL 

INDEMNITY; see Transfer. 

INFANT shareholder, when liable to calls, 159, 

see Guardian. 

INFORMATION for excess of company's powers, when, 89, &, (m), 92, 
9A n. («). 

INSPECTION of company's books, &c. what allowed in ordinary registered 
company to shareholders (R. A. ss. 184 35^ 37. SOj 57}. 
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INSPECTION of company's books, &c. (continued), what allowed to 

strangers (R. A. s. 18). 
clause of deed as to, 135. 

■ what allowed in limited company to shareholders (R. A. ss. 18, 33, 

37, 50, 57). 

to strangers (L. L. A. s. 8). 

INSTALMENTS ; see Calls. 

INSTRUCTIONS issued by Registrar of Companies for registration with 
Limited Liability, 

L in new companies, A pp. L 
2* in companies completely registered, App. 2± 
sL in companies formed by private Act, App. A± 
INSURANCE Companies ; see Assurance Companies. 
IRISH ANONYMOUS PARTNERSHIPS, excepted from Registration 
Act (R. A. s. 64), 4j 10 ; and Limited Liability Act, LL 

JOINT SHAREHOLDERS, the first-named on the register to be served 
and to vote (R. A. a. 56), 161* 

clause of deed, 109. 

JOINT STOCK COMPANY ; see Company. 

JUDGMENT against ordinary Registered Company, how to be enforced, 
against company and shareholder (li. A. ss. 25^ 66, 67j 68), 53 — , 
56—, £3. 

liabilities of shareholder on, distinguished from liabilities at common 

law, 57j 5JL 
see Execution. 

against Limited Company, how to be enforced against company and 

shareholder, 61 — , fii 

liability of shareholder on, limited to unpaid subscriptions, 61 — . 

• enactments respecting (Z. L. A. ss. 7, 8)^ 51 — , 53 — . 

what shareholders liable to, and in what order, in ordinary registered 

company, 58 — , 6_3_ ; in limited company, 61^ 63. 
JURISDICTION, of Court of Chancery, see Court of Chancery. 
of general meeting ; see General Meeting. 

LAND, power to hold for places of business, conferred on completely 

registered company (R. A. b. 25), 15, 23. 
power to hold for general purposes, requires licence from Board of 

Trade (R. A. a. 25^ 23— 120. 

provisionally registered company can not hold (R. A. s. 23), 28, 33, 

interest in, when shares in company remain, 142 — . 

— — legal estate in, when vested in company, when not, 141, 
LANDOWNER, when entitled to injunction against company for public 

works, exceeding its powers, 89, n* (m), 91 — , 92^ il (w). 
LEASE, power to, 99^ 127 — ; and see Powers of Directors. 



INDEX. 



91 



LEGAL ESTATE ; see Land. 

LETTERS PATENT, companies formed by, how far within the Registrar 

tion Act (R. A. 8. 2), 11 — . 
or Limited Liability Act, 11 — . 

LIABILITY OF SHAREHOLDERS to Creditors, not limited by com- 
panies' Registration Act, 18, 6JL 

how limited under Limited Liability Act, 52 — , 6JL 

enactments in limitation of (L. L. A. ss. 7, 8), 51 — , 53 — . 

how enforced, and order of remedies under Registration Act (ss. 6JL 

67, and 68), 52—, 56—, 63. 

how enforced, and to what extent, in limited company, 61 — , 6JL 

distinguished from liability to contribution, 62 — , IL 

statutory determination of, in ordinary registered company ( R. A. 

s. 6J^ 54, 58, 59, 

as between transferor and transferee, 63, n. (y), 164, 167. 

no direct liability to creditors of company, iu registered company 

(with or without limited liability), 58 — , 162. 

secus in common law partnership, 62 — . 

none on contracts ultra vires, §4. 

continues until registry of transfer, 63, tl. (y) 80, 164. 

on limited contracts, §£, 

LICENCE to hold land to be obtained by completely registered company 
on application to Board of Trade (R. A. s. 25, Am. A. s. 1), 23, 12J. 

to hold land granted by Board of Trade, effect of, 23 — 120. 

LIMITED CONTRACTS ; see Contracts, Liability. 

LIMITED LIABILITY ACT (L. L. A., IS & 12 Vict. c. 133), to what com- 
panies the Act applies (1 — 14). 

formation of original company under, 25 — ; enactment respecting 

(L. L. A. 8. 1) 1— . 

application of existing company under, L registered, 40 — ; enactment 

respecting (L. L. A. s. 2], 21; 2. statutory, 47 — ; enactment re- 
specting (L. L. A. s. 3), AiL 

incorporates Registration Act, 18 ; enactment to that effect (L. L. A. 

s. 16), 69. 

Limited Liability, certificate of registration with ; steps to be taken 
f.»r, by 

L new company, 25—40. 

2. company already registered, 40 — 45. 

3. company formed by private act, 47 — 49. 
conditions to be complied with in order to obtain, by 

L new company, 25 — . 

2 company already registered, 32. 

^ company formed by private Act, 4JL 

— summary of steps to be taken for, by new company, 31L 

official instructions issued to companies registering, App. L 
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LITERARY INSTITUTIONS, excepted from Registration Act (R. A. 
8.2), lfL 

not entitled to apply for limited liability, 12* 

LOAN, power to raise money by, deed of settlement must define (R. A. 

s. 7i sch. A, 35} ; clause accordingly, 1M ; extent and effect of power, 

104, 121. 124. 

to directors or officers (R. A. ss. 29_ & 27), ll!L 

to shareholders in limited company, bad (L. L. A. s. 10), fifi. 

LOAN SOCIETY, excepted from Companies' Registration Act (R. A. 

s. 2), UL 

not entitlod to apply for limited liability, 12. 

LUNATIC Shareholder, deed of settlement must enable to vote by com- 
mittee (R. A. sch. A, 8^ 159. 
clause of deed accordingly, 1KL 

must be registered in order to vote and receive dividends, 15S ; 

clause accordingly, 157. 
Director vacates office (R. A. 8. 29), 117. 

MAJORITY, Power of, to bind minority, — in general meeting (86 — 104) ; 
provision of deed of settlement respecting, 110. 

implied in corporations, when, 86 — , 1QL 

— — in unincorporated partnerships, when, 88^ 102 — . 

express powers to bind minority, 96 — . 

see Power of company to act by majority. 

MANAGEMENT of land held by company, when legal estate is vested 

in proprietors, and management only in company, 1AA, 
MANAGER, authority of, analogous to that of director, see Director. 
MEETINGS, of shareholders ; see General Meetings. 

of directors ; see Directors. 

MINING COMPANY; see Cost-book. 

MINORITY, of shareholders, when bound by acts of majority ; see Powers 

of company to act by majority. 
MINUTES ; see Evidence. 

MISREPRESENTATION, when it avoids contract to take shares, Tfb 

MODEL LODGING HOUSE ASSOCIATION, whether within Regis- 
tration Act, and Limited Liability Act, LLL 

MORTGAGE, of railway undertaking, by debenture, what, 127, Dj (v) ; an 
interest in laud within Mortmain Act (9 Geo. II. s. 3C), 143, n. (g), 
l&A ; but does not pass the legal estate, 143, n* (g), 153. 

so of rates, or tolls, 143, n» (g), 148, 154. 

of shares, equitable mortgagee cannot be compelled by the Act to 

register, 158. 
of shares, equitable, effect of, 15iL 

MORTMAIN LAWS, do not apply in the case of completely registered 
companies, 2i_ 
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MORTMAIN LAWS (continued), 9 Geo. II. c. 36, when share in com- 
pany is real estate and when personal, for purposes of, 139 — , 146, 
150—155. 

mortgage of tolls of public company is real estate withiu that Act, 

143, n. (g), 148, 15jL 
railway scrip and debentures, not, 155. 

MUTUAL INSURANCE company, within the Registration Act (R. A. 
ss. 2, 3J, 3, 4, 13j but not within the Limited Liability Act (L. L. 
A. ss. 1, 2^ 3}, 9—, 31j 40—. 

NAME, of completely registered company cannot be changed, 19 — , 
97, n. (a) ; except for purpose of registering with limited liability, 
19,41,1m. 

of companies seeking limited liability, must end with word (limited), 

36, 43, 47, 184. 

enactment* to that effect (L. L. A. ss, 1, ^ 8), 26, 35, ifL 

of company completely registered with limited liability, to be affixed to 

its place of business, and mentioned in its cheques, invoices, dec. (L. L. 

A.s.^^L 
penalty in default (L. L. A. s. 5), 4iL 

change of company* s name for limited liability not to prejudice existing 

rights (L. L. A. s. 12), 6£ 
NOTES ; see Bills. 

NOTICE, to one shareholder not notice to all, 116, 15JL 
to one director, notice to all, ib. 

to company, or directors, of trusts or incumbrances, what, 157, 158 ; 

clause of deed as to, lifL 

how far binding, and for what purposes, 1 57 — . 

■ of general meeting, and business thereof; see Advertisement. 

mode of service of, directory, 8iL 

itself imperative, 83, 85 ; clause as to, fijL 

in the absence of, meeting must be in usual place, 83. 

— - to joint shareholders (R. A. s. 56), 157 ; clause of deed as to, 109. 
NUMBER, of directors, when it must be completed, 114 — . 

ORDER AND DISPOSITION; see Share. 

PARLIAMENT, agreements to apply to, for fresh powers, how far ultra 
vires, and bad, as against dissentient shareholders, 95. 

powers to apply to, should be inserted in deed of settlement, 178. 

PARLIAMENTARY COMPANIES, what, and how far within the Com- 
panies' Registration Act (R. A. s. 2), 10, U ; and Limited Liability 
Act, LL 

PAYMENT of £20 per cent, on capital necessary before complete regis- 
tration with limited liability, 37, App. 2, n. (c). 



d by Google 



94 INDEX. 

PAYMENT of £20 per cent, &c., how to be evidenced, 37, 82^ App. 2, 

enactments respecting (L. L. A. 8. 1), 28 — . 

form of acknowledgment of 82. 

PENALTIES imposed by Kegistration Act and Amendment Act ; 

in regard to, and during provisional registration (K. A. ss. 5± 

6, 24, 26 ; Am. A. 7), 26, 22. 
in regard to and after complete registration (R. A. ss. 10, 

11, 26, 28, 57, 65). 
recovery of (R. A. ss. 69 — 77j Am. A. s. 8). 

imposed by Limited Liability Act ; 

for omission to use company's name (L. L. A. s. 5), 4JL 
for advertising increase of capital before registration thereof 
(L. L. A. s. 6), fifi, 

recovery of (L. L. A. s. 15), 69. 

PLA.CE of business, deed of settlement must provide (R. A. s. Qj clause 
as to, QX; how far clause directory and how far imperative, 8L 

of meeting, essential, unless notice or waiver, 82, 

POLL, adjournment of general meeting, 112. 

j^ovision of deed of settlement for, 110 — . 

POWERS of Company Statutory; 

to carry on business for which company was formed, part ot 

incorporation of registered company (R. A. s. 25), 20 — . 
to sue and be sued (R. A. s. 25), 23. 
to take lands (R. A. s. 2& ; Am. A. s. 1}, 23, 120. 
general statutory powers (R. A. s. 25), 15 — , 24 — . 
Implied : — 

to act by majority, 86 — 104. 

in corporations, 86 — , 1QL 

in unincorporated partnerships, 102. 

in registered companies, 103 — . 

limits of, in corporations, 86. — , 101 — , 

in unincorporated compauies, 88, LQ2. 

acts in excess void, 88, 96, 102 — . 

in parliamentary companies void as against the public, 
though all shareholders concur, 89, 102 — ; also as 
between shareholders, 90, 102. 

in other companies, void as between shareholders, 93, 

m 

in parliamentary companies, what acts bad as in excess of implied 

powers as against the public, &L 

as between shareholders, 9JL 
in other companies, what acts bad between shareholders as in excess 

of implied powers, &L 
how far applications to Parliament are bad as exceeding implied 

powers, 95. 
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POWERS op Company (Implied), (continued), how far change of consti- 
tution of company Lb within tbe power of the company where no 
express authority, 21, 22, 89—, 95—, 103, 104—. 

— Express : — 

enable the acts authorised, 21^ 22, 9fi ; instances, 07. 
strictly construed, 91. 
to vary constitution, 97 — , 101* 
to vary number of directors, 97 — , 98 — . 
to purchase shares, 9JL 
to increase capital, 105. 
authorise loans, 105. 
alter deed of settlement, 105. 
to expel or forfeit, 9JL 
to change business, 20, 9JL 
to romovo officers, 104. 
to make bye-laws, 10';. 
Exercise of : — 

not controlled in equity, 99 — . 
but free exercise of, secured, 100. 
and excess of, restrained, IllL 

conferred by Parliament for public works are permissive, but not 

compulsory, 89, il (2)« 

usual clauses of deed of settlement conferring powers of meetings, &fL 

op Directors : — 

how to be exercised, 41, 115, 123, 180, App. 3j m (g). 
whether full number essential, 114. 116—, 180. 
quorum, 114— 180^ App. 3, n. (g). 
consent of general meeting, 42, n» (r). 

Statutory, under Registration Act ; see Directors. 

in Limited Liability Act ; 

to alter completely registered company, so as to comply 
with Limited Liability Act, how to be exercised, 41 — , 
115, 123, 180—, App. 2. 
to alter statutory company so as to comply with Limited 
Liability Act, how to be exercised, 48, App. L 

Implied ; 

to pledge credit of company and contract debts, to what 

extent, 120 — . 
in mining company, 12L. 
in banking company, 12L 



to borrow money, how far implied, 121, 124. 
to draw and accept bills or notes, not implied, 122, 12L 
to manage generally, what it implies, 122. 
Express : — 

construed strictly, 123- 
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POWERS of Directors (Express), (continued) : — 

to be exercised ia board meeting, 41 — , 115 — , 123. 
quorum and majority, 116, 1 'I 'A . 

to borrow and contract debts, limits of, 120, 124. 

to draw bills and notes, limits of, 124 — . 

requisites to exercise of, 125. 
makers when personally liable, 12fL 

to sell or lease property of concern, or concern itself, 127. 

does not authorise prospective sale, 99, 127. 

to make calls, 128 ; see Calls, 

to forfeit shares, 12S ; see Forfeiture. 

■ to consent to transfers, 129 ; see Transfer. 

to contract ; and formalities of, 130 ; see Contract. 

contract in excess of powers bad, 64^ 96 — , 131 — . 

when totally, 131 — . 

when inter socios only, 132, 

clause of deed of settlement conferring powers on directors, 119. 

PROBATE DUTY ; see Share. 

PROFITS, of joint stock companies, when rateable to the poor, 147 — , 152. 

exempt from probate duty, ib. 

PROMOTER, what, 40, n, (n), and see R. A. s. 3. 
PROVISIONAL COMMITTEE, their position and liabilities, 2S. 

not a partnership, 2iL 

association within Winding-up Acts, 30. 

■ ■ what acts and contracts they can do and enter into, 3_L 

' what not, 33. 

• committee-man cannot pledge the credit of his co-committee-men, 2JL 

committee man is not a contributory under Winding-up Acts, 30 — , 

acceptance of shares by, effect of, TiL 

See Account, Trust. 

PROVISIONAL CONTRACTS, conditional on complete registration, 

valid, 33 ; see Contracts. 
PROVISIONAL REGISTRATION ; see Registration. 
PROXY, shareholders may vote by, unless deed of settlement provides to 

the contrary, and what it must provide (R. A. s. 26^ sen. A, 10) ; 

clause of deed accordingly, ILL 
stamp on, 113. 

PUBLIC, how far excess of powers by public company, bad against, 
where information lies, 90, n. (*»). 

PURPOSE of company, must be "a commercial purpose or purpose of 
profit " in order to entitle registration under Companies' Registration 
Act and Limited Liability Act, 8_. 



QUALIFICATION of directors, statutory (R. A. s.28); provision of decd.lU. 
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QUALIFICATION (continued), of auditors (statutory); provision of deed,\2<j. 
QUORUM of General Meetings, whether any implied, 81 ; clause of deed 
of settlement as to, SI* 

whether majority of, binds, 87, HfL 

of Directors, 114 — , 123 ; clause of deed as to, 117. 

majority of, binds, 116, 123. 

RAILWAY ; see Company, Debentube, Mobtoaqe, Mortmain, Pablia- 
mentaby Company, Sciup, Shabe. 

company, shares in, personal estate, 139, 146, 153, 1£*L 

RATES ; see Mobtoage, Pbofits. 

REGISTER of shareholders (R. A. a. 49} ; provision of deed of settlement for 
keeping, 134. 

of transfers (R. A. s. 54) ; provision of deed of settlement for keeping, 

134. 

REGISTRAR of joint stock companies (R. A. as. 19, 20, 21, 22). 
REGISTRATION ACT, 1 & 8 Vict, c 110, what companies within, 2—11, 

incorporated into Limited Liability Act (L. L. A. s. 16), 17 — . 

REGISTRATION of company existing at the passing of the Registration 
Act ; 

partial, compulsory (R. A. s. 58). 

complete, optional (R. A. s. 54). 

effect of (R. A. a. 61). 

■ annual, what (R. A. 8. 14). 

pbovisional, what (R. A. as. 4j 5j 23, 24), 2*L 

compulsory, 2fL 

how effected, 21. 

its consequent liabilities, 27 — , 30, IL 

what acts it enables, 27 — , £L 

what acts forbidden, 33 — , 3^ n* («). 

of company seeking limited liability, 36, 40, il (n), 47, il {y). 

enactments respecting (L. L.A. s. 1), 2fL 

fees on, 2Z. 

by existing company applying for limited liability unnecessary, 40j 

il (n), 47, n. (y). 

complete, what steps necessary in order to ordinary complete regis- 
tration, 26—36. 

with limited liability; what steps necessary in order thereto, 

L by new company, 25 — 39, App. L 

2L by company already completely registered, jLQ — 45, App. 2. 
3* by company under private Act, 47 — 49, App. 4. 

with limited liability ; conditions thereto by new Act, 

L in new company, 2iL 

2. in company already completely registered, 32. 

3. in company under private Act, 4JL 
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REGISTRATION, COMPLETE (continued), with or without limited 

liability, fee« on, 3JL 
with limited liability, instructions for, issued by registrar, 

for new company, A pp. L 

for companies completely registered, App. 2. 

for companies formed by private Act, App. 4. 
alteration of existing (completely registered) company in order to, 

40—, 115, 180—, App. 2, and notes. 
REGISTRATION of alterations in particulars to be registered — before 

complete registration (Am. A. s. 6) ; after complete registration (R. 

A. ss. 10, 11), App. JL 

of transfers of shares (R. A. ss. 11, 12), 8Q 164, ML 

of shareholders (at Office) (R. A. ss. 11, 12), necessary (R. A. 8. 26), 

63, n, (y), 80, 164 ; duty of directors to register, 80, 167. 
REMOVAL, of directors, and other officers, by company, — court of equity 

will not generally interfere with (if power properly exercised), 

104, 99—. 

of secretary, clerks, and servants, by directors, statutory power 

(R. A. s. 27) ; clause of deed, 125. 
REMUNERATION of officers,— of auditors, imperative (R. A. s. 38, 

sch. A, 24) ; of other officers, optional ; clause of deed as to, 138. 
RETURNS, (statutory) forms of, required by the Registration Office, 

L provisional registration, App. fL 

2, complete registration, App. {L 

3* after complete registration, App. 8* 
1 variations in, for limited companies, instructions as to, App. L 
■ see Deposit. 

SALE, of scrip, in what companies allowed, and in what prohibited (R. A. 
s. 26), 31 — , 79j of shares forbidden before execution of deed, 32, 
80, IfiL 

power of, of company's property, 99, 127. 

and see Powers of Directors, &c. 

■ clauses of deed authorising, L23_. 

SCHEDULE ; see Settlement, Deed op. 

SCHOOLS, not within the Companies' Registration Act (R. A. s. 2), 1& 
or Limited Liability Act, 12. 

SCIENTIFIC INSTITUTIONS, not within Companies' Registration Act 

(R.A.8. ^,1(L 
— or Limited Liability Act, 12. 

SCOTCH, company, how far within Registration Act, 6—; and Limited 

Liability Act, i!>. 
SCOTLAND, Limited Liability Act does not apply to (s 18) I(X 
SCRIP, sale of, illegal (R. A. s. 26), 3J, 19, 
except in parliamentary companies, 31, Jg, 
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SCRIP (continued), dealings in the latter case recognised, 3^ J9_, 

railway, not an interest in land within 9 Geo. II. c. 36, 155. 

SCRIPHOLDER, is not entitled to be present at genelil meetings (R. 
A. s. 26), 79. 

is bound by their proceedings, 32, n. (a), Zfl. 

is liable to forfeiture, 32, n. (o), 79^ 174. 

may maintain bill against company, 32, n. (a) 79 

SCRUTINY, 111—. 

■ provision of deed for, 110 — . 

SEAL of registered company (RA.8.26), deed of settlement must retal- 
iate use of (R. A. Sch. A, 23} ; claim of deed, 

in registered company, what instruments must be under company's 

seal (R. A. as. 44, 46J, and effect of non-compliance with, 51, 130. 

requisite formalities, 96^ 130 — . 

in corporations absolute, when seal necessary, 96, 13L 

— of limited liability company (L. L. A. s. 4J, 47— ; and see Evidence 
SECRETARY, statute authorises appointment and removal of by direc- 
tors (R. A. s. 27], subject to deed of settlement, which must contain 
provisions for (Sch. A, 25), 1M. 

countersignature of bills and notes by (R. A. s. 45^ UJL 

■ of cheques and orders, 112. 

provisions of deed as to, 119, 125, 134, 137. 

SETTLEMENT, DEED OF, necessary to ordinary complete registration 
(R. A. s. 7), 24. 

what it must provide, 34, 35_; for limited liability, 36 . 

how to be executed, 35 ; for limited liability, 36 — App. 2j 3,and notes. 

how to be certified, 

must be registered, 36. 

— statutory abstract of, must be registered, 3iL 
abstract (form of), App. Ik 

necessary to complete registration with limited liability, 26, 

enactments respecting, in companies forming with limited lialili'y (L L 

A.s. l],2k 

alteration of, in order to registration with limited liability, 

L by registered company, 40—. 
2» by statutory company, 47 — . 

alteration of, under power reserved in the deed, 20, 21, and n. (r) 

96-, lfifi, 

alteration of, enactments respecting, in order to registration with limited 

liability, 

L by registered company (L. L. A. s. 2), 32. 

2, by statutory company (L. L. A. *. 3^ 4JL 

form of, for company registering, with (or without) limited liability, TL 

form of statutory abstract, App. l£L 

form of statutory schedule, App. 7* and note. 
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SETTLEMENT, DEED OF (continued), and see Supplementary Deed. 
SHARE, what, 139— 148—. 

when real estate, 142 — , 150, 1 f>4. 

when personal, 142 — , 145 — , 151 — . 

limitation to heirs, effect of, 148. 

declaration that share is personal estate, effect of, 143 — . 

general rule that share in trading company is personal, 142, 145 — . 

— — in New lliver Company, real estate, 142. 150. 

in Chelsea Water Works, personal estate, 15L 

■ real or personal estate, for what purposes, L 

whether within Mortmain Act (9 Geo. II. a 36^ 139, 146, 150. 
153, 154, m 

whether within 4th & 17th sections of Statute of Frauds, 139, 146. 15JS 
whether within order and disposition clauses of Bankruptcy Acts, 

139, 146, 150, 151. 
for probate duty, 139. 147. 

as between heir and executors of shareholder, 143. 

when rateable to the poor, as a share, 1A& ; when not, 147. 

Railway ; not stock within the Stock Jobbing Acts, 148, n. 

held jointly (R. A. s.56), 157. 

trusts of, and equities in, how far company bound by, 157 — . 

return of numbers held, and deposits paid, by each shareholder, in 

order to complete registration with limited liability, App. 2* 

to be numbered (R.A. s. 7) ; provisions of deed, 14iL 

free shares illegal, 31^ n^ 14JL 

— — in company under Limited Liability Act, must be each not less than 
£10 in value, 1^ 3& ; enactment to that effect (L. L. A. «. 1), 1L 

transfer of ; see Transfer. 

transmission of ; see Transmission, Executoh. 

sale of ; see Directors, Scrip, Sale. 

forfeiture of; see Forfeiture. 

SHAREHOLDER, what (R. A. s. 3), 32, n. (t), 

■ statutory rights of (R. A. ss. 26, 37^ 80, 111. 

obligation of directors to register, at Registration Office, 80, 167. 

joint (R. A. 8. 56), 157 — ; clause of deed, lQfi, 

register of; see Register. 

notice to one not notice to all, 116. lift. 

— —limitation of the liability of; see Creditors, Liarilitt, Limited 
Liability. 

SIGNATURE of minutes of meeting ; see Evidence. 

SPECIALTY ; see Debtor. 

STAMP on proxies, LLSL 

on transfers (R. A. s. 54), 161. 

STOCK, railway shares not, within Stock Jobbing Acts, 148, el ; and see 
Share. . 
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SUBSCRIBER, what (R. A. 8. 3), 32, n. (0, 73. 

SUBSCRIBERS' AGREEMENT, what, and effect of, 31, il (q), 76j call 
under, 112. 

SUPPLEMENTARY DEED of alteration, for bringing existing company 
within Limited Liability Act, how it should be executed, 42, 
115, 123, 180—, App. 3, n. (g). 

— • form of, ISO. 

■ should be a supplementary deed (if possible), executed by all share- 
holders, l&L 

should be registered (R. A. ss. 7, 10), (L. L. A. s. 16). 

TOLLS ; see Shareholders. 

TRANSFER of Shares, statutory power of (R. A. ss. 6, 54], 129, 160—. 

must be by deed, Ml ; stamp on, *6. 

before execution of deed of settlement, bad, 32, 80, ML 

— — power of directors to consent to, 12JL 

how to be given, 122. 

may be waived, when, 129 — . 

when calls due (R. A. 8. 64J, effect of, 163, 112, 

clause of deed of settlement respecting, 160. 

must be completed by execution of deed of settlement and registra- 
tion (R. A. s. 26), 80, 164, ML 

must be entered in company's register of transfers (R. A. s. 54), 

160. 

registration of, at the Registration Office (see Registration), 80, 164, 

167. 

transferor remains liable to creditors until registration of, 63, n. (y), 

80, ML 

— validity of, cannot be objected to by transferee who has registered, 
80, n. (p), ML 

liability to debts of company, as between transferor and transferee, 

general rule as to, 63, 163, 167. 
in blank (invalid), 161. 

- resting in agreement, good, 161 — . 

effect of, as between vendor and purchaser, 161—. 

as against assignees of bankrupt assignor, M2i 

as regards creditors, M2. 

transferee bound to indemnify transferor against subsisting and future 

liabilities of company, 63, 163, 167 ; against future calls, 162. 112. * 

informal transfer cannot be objected as against company, by transferee 

acting as shareholder, 164, il (n). 

TRANSMISSION of shares, evidence on, 13L 

clause of deed as to, ML 

TRUST, provisional committee, trustees for shareholders, 20. 
directors trustees for shareholders, 30, 96, 132, 149. 

u 
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TRUST (continued), of the benefit of any purchase or transaction made 

at company's expense, MIL 
contract in excess of powers of directors, a breach of trust, 96 — , 

132, 119, 

affecting shares, effect of notice of, 156, 157 — ; and see Mortgage. 

TRUSTEES, advantage of appointing, for the purpose of holding the 

company's property, ISfL 
clauses of deed of settlement for appointment and perpetuation of, 13ft. 

VOTE, at general meetings, statutory right to, personally or by proxy 
(R A. s. 26, sch. A. £ ^ 10, 11), 111 ; clauses of deed of settle- 
ment, 109. 

of infants, lunatics, and cestuique trust (R. A. sch. A, 8), 159 ; clause 

of deed, USL 

of joint shareholders (R. A. s. 56), 157 ; clause of deed, M. 

of transferee (R. A. ss. 26, 54), 80, l&L 

see Ballot. 

see Poll. 

WATERWORK Company, whether shares real or personal estate, 146, 
151, 154, 15JL 

WINDING-UP Acts, how applicable to limited companies, 69 — . 

enactment applying the same (L. L. A. s. 17), 69* 

Bee Contribution ; Contributory ; Provisional Committee ; Regis- 
tration, provisional. 



THE END 
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DAVIDSON'S PRECEDENTS IN CONVEYANCING. 

Precedents and Forms in Conveyancing, with an Introduction and Prac- 
tical Notes. Second Edition. By Charles Davidson, Esq., of the Middle 
Temple, Barrister at Law, and Thomas Cooke Wright, Esq., of Lincoln's 
Inn, Barrister at Law. 

In Two Volumes. Royal Svo. Price 21. 16«. cloth. 

TAYLOR'S LAW OF EVIDENCE. — SECOND 

EDITION. 

A Treatise on the Law of Evidence, as administered in England and 
Ireland ; with Illustrations from the American and other Foreign Laws. 
By John Pitt Taylor, Esq., of the Middle Temple, Barrister at Law. 

Second Edition, embodying all the Improvements introduced into that 
branch of Jurisprudence by the Common Law Procedure Act, 1854. 



In One Vol. 12mo. Price 11. cloth. 

SHELFORD'S BANKRUPT LAW.— SECOND 

EDITION. 

The Bankrupt Law Consolidation Act, 1849-12 & 13 Vict. c. 106, and 
subsequent Statutes ; with copious Notes of Cases on the Law of Bank- 
ruptcy, and on the construction of that Act ; with Rules, Orders, and 
Forms, made in pursuance thereof. Second Edition. By Leonard 
Shelford, Esq., of the Middle Temple, Barrister at Law. 



In One Vol. 8vo. Price 14*. boards. 

SMITH'S LAW OF LANDLORD AND TENANT. 

The Law of Landlord and Tenant, in a Course of Lectures delivered in 
the Law Institution. By John William Smith, Esq., late of the Inner 
Temple, Barrister at Law. With Notes and Additions, by Frederick 
Philip Maude, of the Inner Temple, Esq., Barrister at Law. 

"With this long Commentary, suggested by the peculiar features of this volume, 
but of general application, we close it with a hearty commendation of its contents 
to the perusal of all students and of all practitioners who do not feel themselves 
to possess a sufficient mastery of the principles of the law of Landlord and Tenant* 
and of the broad outlines of its practice." — Law Times. 

" The volume before us will be found fully to sustain the great reputation of its 
deceased Author, and as regards the notes and references contained in it. which 
have been respectively prepared and selected with much care and discernment, to 
confer very considerable credit on its learned Editor."— Law Magazine. 
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BLACKSTONE'S COMMENTARIES 

Systematically Abridged and Adapted to the Existing State of the Law and 
Constitution. By Samuel Warren, of the Inner Temple, Esq., D.C.L., 
Recorder of Hull, and one of Her Majesty's Counsel. 

" Mr Warren'8 Abridgment of Blackstone. with the corrected and additional 
matter rendered necessary by the changes in the law since the great Commentator 
wrote, more especially the extensive alterations since the Reform Bill, is a 
valuable book." — Spectator. 

"This work, modestly called 'a Systematic Abridgment,' partakes far more of 
the character of a deeply considered original work, into which is incorporated the 
very essence of all that remains in force as expounded by Blackstone. "—Legal 
Observer. 

In Two Volumes. Royal 8vo. Price 21. 15s. cloth. 

WHITE AND TUDOR'S LEADING CASES IN 

EQUITY. 

- 

A Selection of Leading Cases in Equity ; with Notes : in Two Vo- 
lumes : 

Vol. I. — By Frederick Thomas Wiiite and Owen Davis Tudor, of the 
Middle Temple, Esqrs., Barristers at Law. 

VoL II. — By Owen Davis Tudor, of the Middle Temple, Esq., Barrister 
at Law. 

" This work is indispensable reading for the student who would properly master 
eouity law, the most scientific and interesting branch of our jurisprudence. The 
selection is made with the soundest iudgment, and the appended commentaries 
are learned, and yet singularly lucid ; in this respect being second only to its 
lauious predecessor. These two volumes will be atroasure to the reading lawyer — 
to liim who desires a scientific acquaintance with his profession."— Law Times, 
Vol. 16, p. 117. 
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SHELFORD'S LAW OE COPYHOLDS. 

The Law of Copyholds in Reference to the Enfranchisement and Commu- 
tation of Manorial Rights and the Copyhold Acts, with Notes and the 
Forms, and Directions of the Copyhold Commissioners. By Leonard 
Shelford, Esq., of the Inner Temple, Barrister at Law. 

"Mr. Shelford is a legal axithor of great experience and reputation; and tho 
volume before us is not only the latest but the most complete work on Copyhold 
Laws which has appeared since tho promulgation of the important alterations 
which it has recently undergone." — Morning Post. 

" Undoubtedly it is one of the best, if not the very best, book that has appeared 
on the Law of Copyhold and its Enfranchisement."— Laic Times. 
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' The Law of Judgments and Crown Debts as they affect Real Property. 
By Frederick Trideaux, of Lincoln's Inn, Esq., Barrister at Law. 
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